


 
 

 
12424 Wilshire Blvd., Suite 745

Los Angeles, CA 90025
(203) 409-5444

 
August 4, 2025
 
Dear Stockholder:
 
You are cordially invited to attend the Special Meeting of Stockholders (the “Special Meeting”) of BioSig Technologies, Inc. to be virtually held at 10:00 a.m., Eastern Time, on
September 5, 2025.
 
Your vote is very important, regardless of the number of shares of our voting securities that you own. Whether or not you expect to be present at the Special Meeting, please
vote as promptly as possible to ensure your representation and the presence of a quorum at the Special Meeting. As an alternative to voting during the Special Meeting, you
may vote via the Internet, by telephone, or by signing, dating and returning the proxy card. If your shares are held in the name of a broker, trust, bank or other nominee, and you
receive these materials through your broker or through another intermediary, please complete and return the materials in accordance with the instructions provided to you by
such broker or other intermediary or contact your broker directly in order to obtain a proxy issued to you by your nominee holder to attend the online-only meeting and vote .
Failure to do so may result in your shares not being eligible to be voted by proxy at the meeting.
 
On behalf of the Board of Directors, I urge you to submit your vote as soon as possible, even if you currently plan to attend the online-only meeting.
 
Thank you for your support of our company. I look forward to seeing you at the Special Meeting.
 
Sincerely,  
   
/s/ Henry McPhie  
Henry McPhie  
Chief Executive Officer  

 
 



 
 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON SEPTEMBER 5, 2025, BY MEANS OF A LIVE VIRTUAL-ONLY ONLINE WEBCAST

 
Our official Notice of Special Meeting of Stockholders, Proxy Statement and Form of Proxy Card are available at:

 
www.proxyvote.com

 
 



 
 

BIOSIG TECHNOLOGIES, INC.
 

12424 Wilshire Blvd., Suite 745
Los Angeles, CA 90025

(203) 409-5444
 

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held September 5, 2025

 
The Special Meeting of Stockholders (the “Special Meeting”) of BioSig Technologies, Inc., a Delaware corporation (the “Company”), will be held on September 5, 2025, at
10:00 a.m. Eastern Time by means of a live virtual-only online webcast at virtualshareholdermeeting.com/BSGM2025SM. We will consider and act on the following items of
business at the Special Meeting:
 

 

(1) A proposal to approve the issuance of approximately 109,070,079 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), subject
to certain adjustments, and one share of the Company’s Super Voting Preferred Stock, pursuant to the Share Purchase Agreement, as amended, by and among the
Company, certain subsidiaries of the Company named therein, and Streamex Exchange Corporation (“Streamex”), in connection with the Company’s consummated
acquisition of Streamex (the “Acquisition Proposal”) (Proposal 1);

     

  (2) A proposal to approve the issuance of shares of our Common Stock underlying convertible debentures to be issued to YA II PN, Ltd. (“Yorkville”) (the “Convertible
Debenture Share Issuance Proposal”) (Proposal 2);

     

  (3) A proposal to approve the Third Amendment to the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan to increase the total number of shares of Common Stock
authorized for issuance under such plan by 10,359,211 shares, to a total of 14,735,806 shares (the “Plan Amendment Proposal”) (Proposal 3);

     

  (4) A proposal to approve the potential issuance of 19.99% or more of the Company’s issued and outstanding Common Stock pursuant to the Standby Equity Purchase
Agreement with Yorkville (the “SEPA Share Issuance Proposal”) (Proposal 4);

     

  (5) A proposal to approve an amendment to our Amended and Restated Certificate of Incorporation, as amended, to increase the number of authorized shares of our
Common Stock from 200,000,000 to 500,000,000 (the “Authorized Shares Proposal”) (Proposal 5);

     

  (6) A proposal to approve an amendment to our Amended and Restated Certificate of Incorporation, as amended, to classify the board of directors of the Company into
three classes with staggered three-year terms (the “Classified Board Proposal”) (Proposal 6); and

     
  (7) Such other business as may arise and that may properly be conducted at the Special Meeting or any adjournment or postponement thereof.
 
Stockholders are referred to the proxy statement accompanying this notice (the “Proxy Statement”) for more detailed information with respect to the matters to be considered at
the Special Meeting. After careful consideration, the Board of Directors recommends a vote “FOR” the Acquisition Proposal (Proposal 1), “FOR” the approval of the
Convertible Debenture Share Issuance Proposal (Proposal 2), “FOR” the approval of the Plan Amendment Proposal (Proposal 3), “FOR” the approval of the SEPA
Share Issuance Proposal (Proposal 4), “FOR” the approval of the Authorized Shares Proposal (“Proposal 5) and “FOR” the approval of the Classified Board
Proposal (“Proposal 6).
 
The Board has fixed the close of business on July 30, 2025, as the record date (the “Record Date”) for the Special Meeting. Only holders of record of shares of our Common
Stock and Series C Convertible Preferred Stock on the Record Date are entitled to receive notice of the Special Meeting and to vote at the Special Meeting   or at any
postponement(s) or adjournment(s) of the Special Meeting. A complete list of registered stockholders entitled to vote at the Special Meeting will be available for inspection at
the office of the Company during regular business hours for the ten (10) calendar days prior to the Special Meeting.

 
YOUR VOTE AND PARTICIPATION IN THE COMPANY’S AFFAIRS ARE IMPORTANT.

 
If your shares are registered in your name. If you wish to attend the online-only Special Meeting or any postponement or adjournment of the Special Meeting, we request that
you vote by telephone, over the Internet, or complete, date, sign and mail the enclosed form of proxy in accordance with the instructions set out in the proxy card and in the
Proxy Statement to ensure that your shares will be represented at the Special Meeting and go to virtualshareholdermeeting.com/BSGM2025SM, enter the control number you
received on your proxy card or notice of the meeting and follow the instructions.
 
If your shares are held in the name of a broker, trust, bank or other nominee. Beneficial stockholders who wish to attend the online-only virtual meeting must obtain a legal
proxy by contacting their account representative at the bank, broker, or other nominee that holds their shares and request your 16 digit control number. Beneficial shareholders
who have a valid control number will be allowed to register to attend and participate in the online-only meeting at virtualshareholdermeeting.com/BSGM2025SM.
 
By Order of the Board,  
   
/s/ Henry McPhie  
Henry McPhie  
Chairman and Chief Executive Officer  
   
August 4, 2025  
 
You are cordially invited to attend the virtual-only Special Meeting via the Internet by means of a live webcast. Whether or not you expect to participate in the
virtual-only Special Meeting, please complete, date, sign and return the enclosed proxy, or vote over the telephone or the internet as instructed in these proxy
materials, as promptly as possible in order to ensure your representation at the virtual-only Special Meeting. A return envelope (which is postage prepaid if mailed in
the United States) has been provided for your convenience. Even if you have voted by proxy, you may still participate and vote at the virtual-only Special Meeting by
visiting virtualshareholdermeeting.com/BSGM2025SM and using your control number assigned to you on your enclosed proxy card. Please note, however, that if
your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your name from that record
holder. To register and receive access to the virtual meeting, registered stockholders and beneficial stockholders will need to follow the instructions applicable to them
provided in the enclosed Proxy Statement. We hope that you will be able to participate. Your feedback and your vote are very important to us.
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BIOSIG TECHNOLOGIES, INC.
 

12424 Wilshire Blvd., Suite 745
Los Angeles, CA 90025

(203) 409-5444
 

 

 
PROXY STATEMENT

FOR
SPECIAL MEETING OF STOCKHOLDERS

To Be Held September 5, 2025
 

 

 
Unless the context otherwise requires, references in this proxy statement (the “Proxy Statement”) to “we,” “us,” “our,” “the Company,” or “BioSig” refer to BioSig
Technologies, Inc., a Delaware corporation, and its consolidated subsidiaries as a whole. In addition, unless the context otherwise requires, references to “stockholders” are to
the holders of our voting securities, which consist of our common stock, par value $0.001 per share (the “Common Stock” or “BioSig Shares”), and our Series C Convertible
Preferred Stock (the “Series C Preferred Stock”) entitled to vote at the Special Meeting of stockholders of the Company (the “Special Meeting”).
 
The accompanying proxy is solicited by the Board of Directors (the “Board”) on behalf of BioSig to be voted at the Special Meeting to be held on September 5, 2025, at the
time and place and for the purposes set forth in the accompanying Notice of Special Meeting of Stockholders (the “Notice”) and at any adjournment(s) or postponement(s) of
the Special Meeting. This Proxy Statement and accompanying form of proxy are dated August 4, 2025, and are expected to be first sent or given to stockholders on or about
August 4, 2025.
 
The executive offices of the Company are located at, and the mailing address of the Company is 12424 Wilshire Blvd., Suite 745, Los Angeles, CA 90025.

 
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE STOCKHOLDER MEETING TO BE HELD ON SEPTEMBER 5, 2025:
 

We are making this Proxy Statement and the proxy card available to stockholders electronically via the Internet at the following website: www.proxyvote.com.
 
On or about August 4, 2025, we began mailing printed copies of the proxy materials to stockholders who are eligible to vote at the Special Meeting.
 
 



 
 

ABOUT THE SPECIAL MEETING
 

What is a proxy?
 
A proxy is another person that you legally designate to vote your stock. If you designate someone as your proxy in a written document, that document is also called a “proxy”
or a “proxy card.” If you are a “street name” holder, you must obtain a proxy from your broker or nominee in order to vote your shares electronically at the Special Meeting.
 
What is a Proxy Statement?
 
A Proxy Statement is a document that regulations of the SEC require that we give to you when we ask you to sign a proxy card to vote your stock at the Special Meeting.
 
What is the purpose of the Special Meeting?
 
At our Special Meeting, stockholders will act upon the matters outlined in the Notice, which include the following:
 

 

(1) A proposal to approve the issuance of approximately 109,070,079 shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”) subject
to certain adjustments, and one share of the Company’s Super Voting Preferred Stock, pursuant to the Share Purchase Agreement, as amended, by and among the
Company, certain subsidiaries of the Company named therein, and Streamex Exchange Corporation (“Streamex”), in connection with the Company’s acquisition of
Streamex (the “Acquisition Proposal”) (Proposal 1);

     

  (2) A proposal to approve the issuance of shares of our Common Stock underlying convertible debentures to be issued to YA II PN, Ltd. (“Yorkville”) (the “Convertible
Debenture Share Issuance Proposal”) (Proposal 2);

     

  (3) A proposal to approve the Third Amendment to the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan to increase the total number of shares of Common Stock
authorized for issuance under such plan by 10,359,211 shares, to a total of 14,735,806 shares (the “Plan Amendment Proposal”) (Proposal 3);

     

  (4) A proposal to approve the potential issuance of 19.99% or more of the Company’s issued and outstanding Common Stock, pursuant to the Standby Equity Purchase
Agreement with Yorkville (the “SEPA Share Issuance Proposal”) (Proposal 4);

     

  (5) A proposal to approve an amendment to our Amended and Restated Certificate of Incorporation, as amended, to increase the number of authorized shares of our
Common Stock from 200,000,000 to 500,000,000 (the “Authorized Shares Proposal”) (Proposal 5);  

     

  (6) A proposal to approve an amendment to our Amended and Restated Certificate of Incorporation, as amended, to classify the board of directors of the Company into
three classes with staggered three-year terms (the “Classified Board Proposal”) (Proposal 6); and

     
  (7) Such other business as may arise and that may properly be conducted at the Special Meeting or any adjournment or postponement thereof.
 
What should I do if I receive more than one set of voting materials?
 
You may receive more than one printed copy of the proxy materials, this Proxy Statement and the proxy card. Please follow the separate voting instructions that you received
for your shares of Common Stock held in each of your different accounts to ensure that all of your shares are voted.
  
What is the record date and what does it mean?
 
The record date to determine the stockholders entitled to notice of and to vote at the Special Meeting is the close of business on July 30, 2025 (the “Record Date”). The Record
Date is established by the Board as required by Delaware law. On the Record Date, 31,326,659 shares of Common Stock were issued and outstanding. On the Record Date, 105
shares of Series C Preferred Stock were issued and outstanding, and after application of the beneficial ownership limitation pursuant to the terms of the Series C Preferred Stock
as set forth in the certificate of designation for the Series C Preferred Stock, certain holders of Series C Preferred Stock are entitled to an aggregate of 354,818 votes on the
proposals described in this Proxy Statement. See “What are the voting rights of the stockholders?” below.
 
Who is entitled to vote at the Special Meeting?
 
Holders of Common Stock and the Series C Preferred Stock at the close of business on the Record Date may vote at the Special Meeting.
 
What are the voting rights of the stockholders?
 
The Company has two outstanding classes of voting stock entitled to vote at the Special Meeting, Common Stock and Series C Preferred Stock. Each holder of Common Stock
is entitled to one vote per share of Common Stock on all matters to be acted upon at the Special Meeting. Each holder of Series C Preferred Stock is entitled to the number of
votes equal to the number of whole shares of Common Stock into which the shares of Series C Preferred Stock held by such holder are then convertible (subject to the 4.99%
beneficial ownership limitations) with respect to any and all matters presented to the stockholders for their action or consideration. Holders of the Series C Preferred Stock vote
together with the holders of Common Stock as a single class, except as provided by law and except as set forth in the respective certificates of designation for the Series C
Preferred Stock. Holders of our Common Stock and Series C Preferred Stock will vote together as a single class on all matters described in this Proxy Statement.
 
The holders of one-third of the voting power of the stock issued, outstanding and entitled to vote, present or represented by proxy, constitutes a quorum for the transaction of
business at the Special Meeting. If a quorum is not present or represented at the Special Meeting, then either (i) chairperson of the meeting or (ii) the stockholders entitled to
vote at the Special Meeting, present or represented by proxy, may adjourn the meeting from time to time, without notice other than announcement at the Special Meeting, until
a quorum is present or represented.
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What is the difference between a stockholder of record and a “street name” holder?
 
If your shares are registered directly in your name with Securities Transfer Corporation, the Company’s stock transfer agent, you are considered the stockholder of record with
respect to those shares. The proxy materials have been sent directly to you by the Company.
 
If your shares are held in a stock brokerage account or by a bank or other nominee, the nominee is considered the record holder of those shares. You are considered the
beneficial owner of these shares, and your shares are held in “street name.” The proxy materials have been forwarded to you by your nominee. As the beneficial owner, you
have the right to direct your nominee concerning how to vote your shares by using the voting instructions the nominee included in the mailing or by following such nominee’s
instructions for voting.
 
What is a broker non-vote?
 
Broker non-votes occur when shares are held indirectly through a broker, bank or other intermediary on behalf of a beneficial owner (referred to as held in “street name”) and
the broker submits a proxy but does not vote for a matter because the broker has not received voting instructions from the beneficial owner and (i) the broker does not have
discretionary voting authority on the matter or (ii) the broker chooses not to vote on a matter for which it has discretionary voting authority. Under the rules of the New York
Stock Exchange (the “NYSE”) that govern how brokers may vote shares for which they have not received voting instructions from the beneficial owner, brokers are permitted
to exercise discretionary voting authority only on “routine” matters when voting instructions have not been timely received from a beneficial owner. Acquisition Proposal
(Proposal 1), Convertible Debenture Share Issuance Proposal (Proposal 2), the Plan Amendment Proposal (Proposal 3), the SEPA Share Issuance Proposal (Proposal 4), and the
Classified Board Proposal (Proposal 6) are not considered routine matters. In the absence of specific instructions from you, your broker does not have discretionary authority to
vote your shares with respect to such proposals. The Authorized Shares Proposal (Proposal 5) is considered a “routine” matter.   Therefore, if you do not provide voting
instructions to your broker regarding the Authorized Shares Proposal (Proposal 5), your broker will be permitted to exercise discretionary voting authority to vote your shares
on such proposal.
 
How do I vote my shares?
 
If you are a record holder, you may vote your shares at the Special Meeting electronically or by proxy.
 

 
● Via Internet: as prompted by the menu found at www.proxyvote.com, follow the instructions to obtain your records and submit an electronic ballot. Please have

your Stockholder Control Number, which can be found on your proxy card, when you access this voting site. You may vote via the Internet until 11:59 p.m.,
Eastern Time, on September 4, 2025.

     

  ● Via telephone: call 1-800-690-6903 and then follow the voice instructions. Please have your Stockholder Control Number, which can be found on your proxy
card, when you call. You may vote by telephone until 11:59 p.m., Eastern Time, on September 4, 2025.

     

  ● Via mail: complete and sign the accompanying proxy card and return it in the postage-paid envelope provided. If you submit a signed proxy without indicating
your vote, the person voting the proxy will vote your shares according to the Board’s recommendation.

     

  ● Via Special Meeting: instructions on how to vote while participating in the Special Meeting via live webcast are posted at
virtualshareholdermeeting.com/BSGM2025SM.

 
The proxy is fairly simple to complete, with specific instructions on the electronic ballot, telephone or card. By completing and submitting it, you will direct the designated
persons (known as “proxies”) to vote your stock at the Special Meeting in accordance with your instructions. The Board has appointed Henry McPhie and Morgan Lekstrom to
serve as the proxies for the Special Meeting.
 
Your proxy will be valid only if you complete and return it before the Special Meeting. If you properly complete and transmit your proxy but do not provide voting instructions
with respect to a proposal, then the designated proxies will vote your shares “FOR” each proposal as to which you provide no voting instructions in accordance with the
Board’s recommendation in the manner described under “What if I do not specify how I want my shares voted?” below. We do not anticipate that any other matters will come
before the Special Meeting, but if any other matters properly come before the meeting, then the designated proxies will vote your shares in accordance with applicable law and
their judgment.
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If you hold your shares in “street name,” your bank, broker or other nominee should provide to you a request for voting instructions along with the Company’s proxy
solicitation materials. By completing the voting instruction card, you may direct your nominee how to vote your shares. If you partially complete the voting instruction but fail
to complete one or more of the voting instructions, then your nominee may be unable to vote your shares with respect to the proposal as to which you provided no voting
instructions. See “What is a broker non-vote?” Alternatively, if you want to vote your shares electronically at the Special Meeting, you must contact your nominee directly in
order to obtain a proxy issued to you by your nominee holder. Note that a broker letter that identifies you as a stockholder is not the same as a nominee-issued proxy. If you fail
to bring a nominee-issued proxy to the Special Meeting, you will not be able to vote your nominee-held shares at the Special Meeting.
 
Who counts the votes?
 
All votes will be tabulated by Henry McPhie, the inspector of election appointed for the Special Meeting. Each proposal will be tabulated separately.
 
Can I vote my shares at the Special Meeting?
 
Yes. If you are a stockholder of record, you may vote your shares at the Special Meeting by submitting your vote electronically during the Special Meeting.
 
If you hold your shares in “street name,” you may vote your shares only if you obtain a proxy issued by your bank, broker or other nominee giving you the right to vote the
shares.
 
Even if you currently plan to attend the Special Meeting, we recommend that you submit your proxy as described above so that your votes will be counted if you later decide
not to attend the Special Meeting or are unable to attend.
  
What are my choices when voting?
 
With respect to each of the Acquisition Proposal (Proposal 1), Convertible Debenture Share Issuance Proposal (Proposal 2), the Plan Amendment Proposal (Proposal 3), SEPA
Share Issuance Proposal (Proposal 4), Authorized Shares Proposal (Proposal 5) and Classified Board Proposal (Proposal 6), stockholders may vote for the proposal, vote against
the proposal, or abstain from voting on the proposal.
 
What are the Board’s recommendations on how I should vote my shares?
 
The Board recommends that you vote your shares as follows:
 

Proposal 1—FOR the approval of the Acquisition Proposal.
 
Proposal 2—FOR the approval of the Convertible Debenture Share Issuance Proposal.
 
Proposal 3—FOR the approval of the Plan Amendment Proposal.
 
Proposal 4—FOR the approval of the SEPA Share Issuance Proposal.

  
Proposal 5—FOR the approval of the Authorized Shares Proposal.

 
Proposal 6—FOR the approval of the Classified Board Proposal.
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What if I do not specify how I want my shares voted?
 
If you are a record holder who returns a completed proxy that does not specify how you want to vote your shares on one or more proposals, the proxies will vote your shares for
each proposal as to which you provide no voting instructions, and such shares will be voted in the following manner:
 

Proposal 1—FOR the Acquisition Proposal.
 
Proposal 2—FOR the Convertible Debenture Share Issuance Proposal.
 
Proposal 3—FOR the Plan Amendment Proposal.
 
Proposal 4—FOR the SEPA Share Issuance Proposal.

 
Proposal 5—FOR the Authorized Shares Proposal.

 
Proposal 6—FOR the Classified Board Proposal.

 
If you are a “street name” holder and do not provide voting instructions on one or more proposals, your bank, broker or other nominee may be unable to vote those shares. See
“What is a broker non-vote?” above.
 
Can I change my vote?
 
Yes. If you are a record holder, you may revoke your proxy at any time by any of the following means:
 

  ● Attending the Special Meeting and voting at the Special Meeting. Your attendance at the Special Meeting will not by itself revoke a proxy. You must vote your
shares by submitting your vote by accessing the voting link at the Special Meeting to revoke your proxy.

     
  ● Completing and submitting a new valid proxy bearing a later date by Internet, telephone or mail.
     

  ● Giving written notice of revocation to the Company addressed to Lora Mikolaitis, Chief Administrative Officer, at info@biosigtech.com, which notice must be
received before 5:00 p.m., Eastern Time, on September 4, 2025.

 
If you are a “street name” holder, your bank, broker or other nominee should provide instructions explaining how you may change or revoke your voting instructions.
 
What votes are required to approve each proposal?
 
Assuming the presence of a quorum, the approval of the Acquisition Proposal (Proposal 1) will require a majority of the shares entitled to vote, that are present or represented
by proxy at the Special Meeting.
 
Assuming the presence of a quorum, the approval of the Convertible Debenture Share Issuance Proposal (Proposal 2) will require a majority of the shares entitled to vote, that
are present or represented by proxy at the Special Meeting. 
 
Assuming the presence of a quorum, the approval of the Plan Amendment Proposal (Proposal 3) will require a majority of the shares entitled to vote, that are present or
represented by proxy at the Special Meeting.
 
Assuming the presence of a quorum, the approval of the SEPA Share Issuance Proposal (Proposal 4) will require a majority of the shares entitled to vote, that are present or
represented by proxy at the Special Meeting. 
 
Assuming the presence of a quorum, the approval of the Authorized Shares Proposal (Proposal 5) will require the affirmative vote of a majority of the votes cast of our
Common Stock present in person or by proxy at the Special Meeting.
 
Assuming the presence of a quorum, the approval of the Classified Board Proposal (Proposal 6) will require the affirmative vote of the holders of a majority of the shares of our
Common Stock outstanding at the Special Meeting.
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How are abstentions and broker non-votes treated?
 
Abstentions are included in the determination of the number of shares present at the Special Meeting for determining a quorum at the meeting. Abstentions will have the same
effect as a vote against the Acquisition Proposal (Proposal 1), the Convertible Debenture Share Issuance Proposal (Proposal 2), the Plan Amendment Proposal (Proposal 3), the
SEPA Share Issuance Proposal (Proposal 4) and the Classified Board Proposal (Proposal 6). Abstentions will have no effect on the Authorized Shares Proposal (Proposal 5).
 
Broker non-votes are included in the determination of the number of shares present at the Special Meeting for determining whether a quorum is present at the meeting. Broker
non-votes will have no effect upon the Acquisition Proposal (Proposal 1), the Convertible Debenture Share Issuance Proposal (Proposal 2), the Plan Amendment Proposal
(Proposal 3), the SEPA Share Issuance Proposal (Proposal 4) and the Authorized Shares Proposal (Proposal 5).
 
Broker non-votes will have the same effect as a vote against the Classified Board Proposal (Proposal 6).
 
Do I have any dissenters’ or appraisal rights with respect to any of the matters to be voted on at the Special Meeting?
 
No. None of our stockholders has any dissenters’ or appraisal rights with respect to the matters to be voted on at the Special Meeting. 
 
What are the solicitation expenses and who pays the cost of this proxy solicitation?
 
Our Board is asking for your proxy and we will pay all of the costs of asking for stockholder proxies. We will reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding solicitation material to the beneficial owners of Common Stock and collecting voting instructions. We
may use officers and employees of the Company to ask for proxies, as described below.
 
Is this Proxy Statement the only way that proxies are being solicited?
 
No. Officers and employees of the Company may solicit the return of proxies, either by mail, telephone, telecopy, e-mail or through personal contact. These officers and
employees will not receive additional compensation for their efforts but will be reimbursed for out-of-pocket expenses. Brokerage houses and other custodians, nominees and
fiduciaries, in connection with shares of the Common Stock registered in their names, will be requested to forward solicitation material to the beneficial owners of shares of
Common Stock.
 
Are there any other matters to be acted upon at the Special Meeting?
 
Management does not intend to present any business at the Special Meeting for a vote other than the matters set forth in the Notice and has no information that others will do
so. If other matters requiring a vote of the stockholders properly come before the Special Meeting, it is the intention of the persons named in the form of proxy to vote the
shares represented by the proxies held by them in accordance with applicable law and their judgment on such matters.
 
Where can I find voting results?
 
We expect to publish the voting results in a current report on Form 8-K, which we expect to file with the SEC within four business days after the Special Meeting.
 
What is “householding” and how does it affect me?
 
With respect to eligible stockholders who share a single address, we may send only one copy of the proxy materials to that address unless we receive instructions to the contrary
from any stockholder at that address. This practice, known as “householding,” is designed to reduce our printing and postage costs. However, if a stockholder of record residing
at such address wishes to receive separate proxy materials in the future, he or she may contact our Secretary at info@biosigtech.com or (203) 409-5444 extension 117. Eligible
stockholders of record receiving multiple copies of proxy materials can request householding by contacting us in the same manner. Stockholders who own shares through a
bank, broker or other intermediary can request householding by contacting the intermediary or by contacting the Company at the above address and phone number.
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We hereby undertake to deliver promptly, upon written or oral request, a copy of the proxy materials to a stockholder at a shared address to which a single copy of the document
was delivered. Requests should be directed to the address and phone number set forth above.
 
Who can help answer my questions?
 
The information provided above in this “Question and Answer” format is for your convenience only and is merely a summary of the information contained in this Proxy
Statement. We urge you to carefully read this entire Proxy Statement, including the documents we refer to in this Proxy Statement. If you have any questions, or need additional
materials, please feel free to contact Lora Mikolaitis, our Chief Administrative Officer, at (203) 409-5444 ext. 117.
 
Questions and Answers in Connection with the Share Exchange and Related Transactions
 
What is the Share Exchange between BioSig and Streamex?
 
On May 23, 2025, BioSig entered into that certain Share Purchase Agreement (the “Share Purchase Agreement”), with Streamex, BST Sub ULC, an unlimited liability
company organized under the laws of the Province of British Columbia and a wholly-owned subsidiary of BioSig (“ExchangeCo”), 1540875 B.C. Ltd., a company organized
under the laws of the Province of British Columbia and a wholly-owned subsidiary of BioSig (“Callco”), the shareholders of Streamex (the “Streamex Shareholders”), and
Trustee of the trust (the “Trustee”) formed pursuant to the Exchange Rights Agreement, pursuant to which, BioSig, through ExchangeCo, on May 28, 2025 (the “Closing”),
acquired all of the issued and outstanding shares of Streamex (the “Streamex Shares”) from the Streamex Shareholders and in exchange for the Streamex Shares, ExchangeCo
issued an aggregate of 109,070,056.6977 Exchangeable Shares (the “Exchangeable Shares”), at a ratio of 2.046862 Exchangeable Shares (the “Exchange Ratio”) for each
Streamex Share (the “Share Exchange”). The Exchangeable Shares are exchangeable on a one-for-one basis for shares of BioSig common stock (the “BioSig Shares” or the
“common stock”), in accordance with the Exchange Ratio and subject to certain adjustments. The Exchangeable Shares carry rights substantially equivalent to those of the
BioSig Shares. The BioSig Shares issuable upon exchange of the Exchangeable Shares are referred herein as the “Consideration Shares.”
 
In accordance with the listing rules of the Nasdaq Stock Market LLC (“Nasdaq”), the Exchangeable Shares are not exchangeable into more than 19.9% of the outstanding
BioSig Shares on a pre-transaction basis. Accordingly, pursuant to the Share Purchase Agreement, BioSig is seeking stockholder approval herein of the Acquisition Proposal
(Proposal 1) and the Acquisition Proposal, together with the Plan Amendment Proposal (Proposal 3), the Authorized Shares Proposal (Proposal 5) and the Classified Board
Proposal (Proposal 6), the “Parent Stockholder Matters.” If such approval is obtained, the Streamex Shareholders will become entitled to receive, together with the initial
issuance of 19.9% of the outstanding BioSig Shares on a pre-transaction basis, an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the
BioSig Shares outstanding as of the date of the Share Purchase Agreement. In addition, BioSig’s existing stockholders and holders of BioSig equivalents will collectively own
25% of the fully diluted BioSig Shares as of the date of the Share Purchase Agreement. However, if the stockholder approval is not obtained prior to the six-month anniversary
of the Closing, the Exchange Ratio will be adjusted from 1.0 to 1.25. As required by Nasdaq’s change of control rules and regulations, BioSig will file an initial listing
application for the BioSig Shares.
 
The purpose of the Share Exchange is to enhance shareholder value by combining with a privately held operating company and positioning the combined entity for future
growth. Following the acquisition of Streamex, BioSig now operates two principal business segments: (i) healthcare innovation through the PURE EP™ platform and
ViralClear BioSciences, and (ii) tokenized finance and real-world asset digitization through Streamex.
 
Pursuant to the Share Exchange, BioSig indirectly acquired all of the Streamex Shares through ExchangeCo, and BioSig, together with Streamex, the “Combined Company”
intends to change its name to “Streamex Exchange Corporation” but has not yet done so as of the date of this Proxy Statement.
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Does the Board of Directors of BioSig support the Share Exchange?
 
Yes. The board of directors of BioSig (the “BioSig Board” or the Board of Directors”) unanimously recommends that you vote “FOR” the Acquisition Proposal.
 
In making its recommendation, the BioSig Board considered a number of factors as described in this Proxy Statement under the heading “The Share Exchange — Reasons for
the Share Exchange,” that the Share Exchange is fair, from a financial point of view, to the BioSig stockholders.

 
Do any of BioSig’s directors or executive officers have interests in the Share Exchange that may differ from those of the BioSig stockholders?
 
Yes. Our directors and executive officers have interests in the Share Exchange that are different from, or in addition to, the interests of the BioSig stockholders. The members of
the BioSig Board were aware of and considered these interests, among other matters, in evaluating the Share Purchase Agreement and the Share Exchange and in
recommending that the stockholders vote to approve the Acquisition Proposal. See “The Share Exchange — Interests of Certain Persons in the Share Exchange.”
 
Why am I being asked to vote on the Share Exchange?
 
BioSig Shares are listed on the Nasdaq Capital Market, and Rules 5635(a) and (b) of the Nasdaq Listing Rules require stockholder approval for the issuance of the BioSig
Shares issuable pursuant to the Share Exchange. Rule 5635(a) of the Nasdaq Listing Rules requires stockholder approval if the number of shares of common stock to be issued
in connection with the acquisition of another company will be equal to or in excess of 20% of the number of shares of common stock outstanding, and Rule 5635(b) requires
stockholder approval of an issuance of securities that will result in a change of control.
 
In accordance with Nasdaq listing rules, the Exchangeable Shares are not exchangeable into more than 19.9% of BioSig Shares on a pre-transaction basis. Because the
Consideration Shares issued pursuant to the Share Exchange will exceed 20% of the issued and outstanding BioSig Shares, and because the issuance of the Consideration
Shares will result in the Streamex Shareholders owning an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the BioSig Shares outstanding as
of the date of the Share Purchase Agreement (before giving effect to the issuance of BioSig Shares issuable pursuant to the Convertible Debentures and the SEPA), which will
constitute a change of control of BioSig under the Nasdaq Listing Rules. In connection with the Share Purchase Agreement, stockholder approval is required for the issuance of
the Consideration Shares and the one share of Special Voting Preferred Stock (the “Special Voting Preferred Stock”), which will be issued to the Trustee, as trustee for and on
behalf of the holders of the Exchangeable Shares. The Share Exchange will not be completed unless such approval is obtained.
 
Are there risks I should consider in connection with the Share Exchange?
 
Yes. The material risks associated with the Share Exchange are discussed under “Risk Factors — Risks Related to the Share Exchange.” Those risks include, among others, the
possibility that the Share Exchange may not be completed, the possibility that the Streamex business will not be successful, that the Combined Company may fail to realize the
anticipated benefits of the Share Exchange.
 
What will holders of Streamex Shares receive under the Share Exchange?
 
Under the terms of the Exchange Rights Agreement, (a) each Streamex Shareholder will receive the Exchangeable Shares. See “Description of Exchangeable Shares, Special
Voting Preferred Stock and Other Agreements.”
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Upon Stockholder Approval what percentage of the Combined Company will the stockholders of BioSig and shareholders of Streamex own?
 
The Share Exchange provides that the Consideration Shares will result in the Streamex Shareholders owning an aggregate total number of BioSig Shares equal to 75% of the
fully diluted shares of the BioSig Shares outstanding as of the date of the Share Purchase Agreement, with the legacy BioSig stockholders owning approximately 25% of the
outstanding BioSig Shares.
 
What is the Exchange Ratio under the Share Exchange?
 
The Exchange Ratio pursuant to the Share Exchange is 2.046862 Exchangeable Shares for each Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one
basis, approximately 75% of the outstanding BioSig Shares upon completion of the Share Exchange.
 
How was the Exchange Ratio determined?
 
The Exchange Ratio was determined after considerable negotiations between BioSig and Streamex and the contemplation of numerous factors that each company deemed
relevant. If stockholder approval is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to 1.25. Additionally, the
Exchange Ratio may be cumulatively adjusted from time to time after 12:01 am Eastern Time on the Closing (the “Effective Time”) by increasing the Exchange Ratio on each
date after the Effective Time on which the BioSig Board pays any dividend or other distribution on the BioSig Shares by an amount, rounded to the nearest five decimal places,
equal to (a)(i) the amount of such dividend or other distribution (which, in the case of a non-cash dividend, shall equal the fair value as determined by the ExchangeCo board of
directors in good faith and in its sole discretion), expressed on a per BioSig Share basis, multiplied (ii) by the Exchange Ratio in effect on the Business Day (as defined in the
Exchangeable Share Provisions) immediately preceding the record date set for such dividend or other distribution, divided by (b) the Current Market Price (as defined in the
Exchangeable Share Provisions) on the record date set for such dividend or other distribution, and any such adjustment shall be determined by the ExchangeCo board of
directors in good faith and in its sole discretion and any such determination by the ExchangeCo board of directors shall be conclusive and binding; provided, however, that the
Exchange Ratio will be so adjusted from 1.0 to 1.25 if the Parent Stockholder Matters herein are not approved by the BioSig stockholders prior to the sixth (6th) month
anniversary of the Effective Time.
 
See “The Share Exchange — Background of the Share Exchange.”
 
Why are Exchangeable Shares being offered to Streamex Shareholders pursuant to the Share Exchange?
 
The Exchangeable Shares provide an opportunity for Streamex Shareholders to make a tax election to defer Canadian income tax on any capital gain otherwise arising on the
exchange of their Streamex Shares. Holders of Exchangeable Shares are able to exchange their Exchangeable Shares for BioSig Shares, on a one-for-one basis,   as described
under “Description of Exchangeable Shares, Special Voting Preferred Stock and Other Agreements.”
 
Such an exchange will trigger a taxable disposition for Canadian tax purposes and the holder of Exchangeable Shares will be considered to have received proceeds equal to the
fair market value of the BioSig Shares received on the exchange.
 
What will the new name of the Combined Company be following the Share Exchange?
 
The name of the Combined Company remains BioSig Technologies, Inc. but it intends to change its name to “ Streamex Exchange Corporation”.
 
Who is managing the Combined Company following the Closing?
 
On May 28, 2025, effective as of Closing, Anthony Amato, the Company’s Chief Executive Officer, President and Chairman of the BioSig Board, resigned as Chief Executive
Officer, President and Chairman of the BioSig Board, and Henry McPhie, co-founder and Chief Executive Officer of Streamex, was appointed BioSig’s new Chief Executive
Officer. Morgan Lekstrom, co-founder and Chairman of Streamex, was appointed as the Chairman of the BioSig Board and Mitchell Williams was appointed as Chief
Investment Officer of BioSig. In addition, Frederick D. Hrkac resigned from the BioSig Board and Mr. McPhie and Mr. Lekstrom were appointed as new directors of the
BioSig Board. The BioSig Board is now comprised of six directors, four designated by BioSig, who are Mr. Amato, Chris Baer, Donald F. Browne, Steven E. Abelman and two
designated by Streamex, who are Mr. McPhie and Mr. Lekstrom. For more information, see “The Share Purchase Agreement — Board of Directors and Officers” and
“Information about Streamex — Composition of the Board of Directors.”
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INFORMATION CONTAINED IN THIS PROXY STATEMENT
 

No person has been authorized to give any information or to make any representation in connection with the matters being considered herein on behalf of BioSig  other than
those contained in this Proxy Statement and, if given or made, such information or representation should not be considered or relied upon as having been authorized. This Proxy
Statement does not constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the solicitation of a proxy, by any person in any jurisdiction in which such
an offer or solicitation is not authorized or permitted or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to
make such an offer or proxy solicitation. Neither the delivery of this Proxy Statement nor any distribution of securities referred to herein should, under any circumstances,
create any implication that there has been no change in the information set forth herein since the date of this Proxy Statement.
 
Information contained in this Proxy Statement should not be construed as legal, tax or financial advice and BioSig stockholders are urged to consult their own professional
advisors in connection with the matters considered in this Proxy Statement.
 
THE SHARE EXCHANGE HAS NOT BEEN RECOMMENDED BY, OR APPROVED OR DISAPPROVED BY THE SEC     OR THE SECURITIES REGULATORY
AUTHORITY OF ANY U.S. STATE NOR HAS ANY OF THEM PASSED UPON THE FAIRNESS OR MERITS OF THE SHARE EXCHANGE OR THE ACCURACY OR
ADEQUACY OF THIS PROXY STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
 

This Proxy Statement, the documents to which we refer you in this Proxy Statement  and information included in oral statements or other written statements made or to be made
by us or on our behalf may include predictions, estimates and other information that are “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995, Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”). These forward-looking statements do not directly or exclusively relate to historical facts, including, without limitation, statements relating to the Share
Exchange. Without limiting the generality of the foregoing, words such as “anticipate,” “believe,” “can,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,”
“potential,” “predict,” “should,” “will,” “would,” or the negative or other variations thereof or comparable terminology are intended to identify forward-looking statements.
Stockholders are cautioned that any forward-looking statements are not guarantees of future performance. These statements are based on the beliefs of the management of
BioSig or Streamex,   as the case may be, as well as the current expectations and assumptions, which such management believes to be reasonable, based on available
information and involve a number of risks and uncertainties, all of which are difficult or impossible to predict accurately and many of which are beyond our control. As such,
our actual results may differ significantly from those expressed in any forward-looking statements.
 
These risks and uncertainties include, but are not limited to, factors and matters described or incorporated by reference in this Proxy Statement and the following factors :
 

● Risks that the conditions of the Share Exchange (as defined below) are not satisfied, including the risk that required approvals for the Share Exchange from the
stockholders of BioSig are not obtained.

● Our financial results and the market price of BioSig Shares may be adversely affected by fluctuations in the price of gold and the volatility inherent in digital asset
markets.

● Our gold-linked tokenization and treasury strategy may expose us to complex liquidity risks across both traditional and digital asset markets, which could adversely
affect our financial results.

● We will operate in the highly competitive gold market, and established market participants with greater resources, regulatory positioning, or brand recognition may
outperform us.

● Evolving regulatory requirements for gold trading and cross-border transactions may increase our compliance costs and could restrict or delay our operations.
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● Our ability to execute our business plan depends on the successful development, deployment, and commercialization of blockchain-based enterprise solutions for

tokenized commodities, on-chain commodity markets, and treasury management, which may not materialize as expected.
● Changes in laws and regulations, including increased regulation of blockchain technologies and digital assets, may adversely affect our business, product development,

and compliance obligations.
● Our platform may fail to achieve market adoption or effectively address key inefficiencies in the traditional gold and commodities markets.
● Our gold-focused tokenization strategy will subject us to enhanced regulatory oversight across securities, commodities, and precious metals regimes, which may

increase our compliance burdens and limit operational flexibility.
● Discrepancies between token volume entitlements and actual gold delivery may lead to valuation uncertainty, settlement delays, and reputational harm.
● The concentration of our holdings and strategy in gold may amplify the risks inherent in our business model and expose us to adverse market and operational

developments.
● Our gold holdings will be significantly less liquid than cash and cash equivalents and may not serve as a reliable source of liquidity in times of need.
● Our reliance on future gold production contracts exposes token holders to counterparty and delivery risks, which could materially impair token value and platform

credibility.
● The freely transferable nature of our gold-backed tokens may increase market volatility and limit recourse for token holders in the event of disputes or enforcement

actions.
● Token holders bear the full economic risk of gold price fluctuations and potential non-performance by gold producers.
● Our ability to build and scale a community of clients and investor end-users for blockchain-enabled financial services and products is uncertain and depends on

successful market adoption, product development, and execution of our business strategy.
● Streamex’s bullion custody infrastructure is not yet operational and may not be finalized in a timely manner or with expected third-party providers.
● Streamex may not enter into relationships with LBMA-accredited custodians or vault providers, which could impact gold integrity and investor confidence.
● Gold may be held on an unallocated basis, and there is no current mechanism to link tokens to individual bullion bars, which may introduce custody, transparency, and

redemption risks.
● Streamex does not currently offer physical redemption for gold and may never provide such functionality, limiting utility and investor recourse.
● Streamex has not yet implemented an independent audit process for bullion holdings, and timing for audit implementation remains uncertain.
● Insurance coverage on the underlying gold will be arranged by the custodian, but specific coverage terms have not yet been disclosed or finalized.
● In the event of loss, theft, or damage to the gold, recovery of value may depend entirely on the custodian’s insurance and operational reliability.
● Tokenholders may rank as unsecured creditors in an insolvency and may be subject to delays or losses in any distribution process.
● Streamex retains centralized control over the token smart contracts, including upgrade authority, which may result in operational or governance risks.
● There is no live proof-of-reserves dashboard or public confirmation of 1:1 gold backing for tokens at this time.
● Streamex may not prevent issuance of tokens in excess of gold held if smart contract or operational safeguards fail.
● Streamex’s tokenized gold products are expected to be classified as securities, exposing Streamex to comprehensive and evolving regulatory obligations across

multiple jurisdictions.
● Streamex has not received any no-action relief or regulatory approvals in the United States or other jurisdictions outside Canada, which may subject it to enforcement

risk and limit its ability to operate.
● Onboarding is subject to AML/KYC procedures, but compliance infrastructure and enforcement mechanisms may be evolving or incomplete.
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● Tokens are not currently listed on any exchange, and no market makers are engaged to provide liquidity or price stability
● Streamex has not yet defined the transferability, lock-up restrictions, or resale mechanics applicable to its tokens.
● In the event the bullion custodian or Streamex ceases operations, tokenholders may suffer losses and may not recover their full holdings.
● If we were deemed to be an investment company under the Investment Company Act of 1940, applicable restrictions could significantly limit our business operations

and adversely affect our ability to execute our strategy.
● The issuance of Exchangeable Shares in the Share Exchange will result in substantial dilution to existing BioSig stockholders
● The Exchangeable Share structure introduces complexity and may create conflicts between Exchangeable Shareholders and BioSig stockholders.
● The Share Exchange is complex and entails risks related to shareholder approvals, Nasdaq listing, dilution, and market acceptance.
● There can be no assurance that the anticipated benefits of the Share Exchange will be realized.
● The classification of the Exchangeable Shares as derivative liabilities will result in earnings volatility and may adversely impact our reported financial results.
● Integration of Streamex’s operations into BioSig may disrupt ongoing operations and divert management attention.
● Reliance on contingent Exchangeable Shares and related exchange rights could restrict liquidity and complicate capital structure management.
● The success of the Combined Company depends in part on retaining key personnel of Streamex.
 

Additional factors that may affect the future results of BioSig are set forth in filings that BioSig makes with the SEC from time to time, which is available on the SEC’s website
at www.sec.gov, as well as under the “Risk Factors” section of this Proxy Statement.
 
In light of the significant risks and uncertainties inherent in the forward-looking information included herein, the inclusion of such information should not be regarded as a
representation by us or any other person that such results will be achieved, and readers are cautioned not to place undue reliance on such forward-looking information, which
speak only as of the date hereof. Except as required by law, we undertake no obligation to revise the forward-looking statements contained herein to reflect events or
circumstances after the date hereof or to reflect the occurrence of unanticipated events. For all of these reasons, BioSig stockholders should not place undue reliance on
forward-looking statements.
 

CURRENCY AND EXCHANGE RATES
 

Unless otherwise indicated herein, references to “$”, “US$” or “United States dollars” are to United States dollars, and references to “CAD$” or “Canadian dollars” are to
Canadian dollars.
 
The rate of exchange on July 22, 2025, as reported by the Bank of Canada for the conversion of Canadian dollars into United States dollars was CAD$1.00 equals US$0.7347
and for the conversion of United States dollars into Canadian dollars was US$1.00 equals CAD$1.3604.
 
The following table sets forth, for each of the periods indicated, the high, low and average spot rates for US$1.00 in terms of Canadian dollars, as reported by the Bank of
Canada.
 

   
Year ended

December 31,    
Three months ended

March 31,  
    2022     2023     2024     2025  
Rate at the end of period   $ 1.2678    $ 1.3226    $ 1.4389    $ 1.4376 
Average rate during period   $ 1.3011    $ 1.3497    $ 1.3698    $ 1.4352 
Highest rate during period   $ 1.3856    $ 1.3875    $ 1.4416    $ 1.4603 
Lowest rate during period   $ 1.2451    $ 1.3128    $ 1.3316    $ 1.4166 
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REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES
 

The historical financial statements of Streamex included in this Proxy Statement are prepared in accordance with the United States Generally Accepted Accounting Principles
(“GAAP”) and are reported in Canadian dollars. The pro forma unaudited condensed financial statements of BioSig and Streamex included in this Proxy Statement are reported
in United States dollars and have been prepared in accordance with GAAP.
 

SUMMARY TERM SHEET
 

The following summary term sheet highlights selected information in this Proxy Statement related to the Share Exchange and may not contain all of the information that may be
important to you. To understand the Share Exchange more fully and for a more complete description of the legal terms of the Share Exchange, we encourage you to carefully
read this entire Proxy Statement, its annexes and the documents referred to or incorporated by reference in this Proxy Statement. You should carefully read and consider the
entire Share Purchase Agreement and Exchange Rights Agreement, which are the legal documents that govern the Share Exchange. This summary is qualified in its entirety by
the more detailed information appearing elsewhere in this Proxy Statement, including the Annexes which are incorporated into and form part of this Proxy Statement. Terms
with initial capital letters in this summary are defined in the section titled “Questions and Answers in Connection with the Share Exchange and Related Transactions”
immediately preceding this summary.
 
Parties
 
BioSig Technologies, Inc.
 
BioSig Technologies, Inc.
12424 Wilshire Blvd, Suite 745
Los Angeles, California 90025
 
BioSig Technologies, Inc., a Delaware corporation is a medical device technology company with an advanced digital signal processing technology platform, the PURE EP™
platform that delivers insights to electrophysiologists for ablation treatments of cardiovascular arrhythmias.
 
1540875 B.C. Ltd.
 
1540875 B.C. Ltd.
c/o BioSig Technologies, Inc.
12424 Wilshire Blvd, Suite 745
Los Angeles, California 90025
 
1540875 B.C. Ltd., a company organized under the laws of the Province of British Columbia, or Callco, is a newly formed, directly wholly-owned subsidiary of BioSig that
was organized specifically for the purpose of completing the Share Exchange. Callco has engaged in no business activities to date and it has no material assets or liabilities of
any kind, other than those incident to its formation and in connection with the Share Exchange.
 
BST Sub ULC
 
BST Sub ULC
c/o BioSig Technologies, Inc.
12424 Wilshire Blvd, Suite 745
Los Angeles, California 90025
 
BST Sub ULC, an unlimited liability company organized under the laws of the Province of British Columbia, or ExchangeCo is a newly formed, directly wholly-owned
subsidiary of BioSig that was organized specifically for the purpose of completing the Share Exchange. ExchangeCo has engaged in no business activities to date and it has no
material assets or liabilities of any kind, other than those incident to its formation and in connection with the Share Exchange.
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Streamex Exchange Corporation
 
Streamex Exchange Corporation
15th Floor, 1111 West Hastings Street,
Vancouver, BC, V6E2J3
 
Streamex Exchange Corporation is a gold treasury and infrastructure company building the foundation for on-chain commodity markets. With a focus on real-world asset
tokenization, Streamex is developing a vertically integrated platform that combines token issuance, trading infrastructure, and physical gold holdings.
 
1540873 B.C. LTD.
 
1540873 B.C. LTD.
15th Floor, 1111 West Hastings Street
Vancouver, BC, V6E2J3
 
1540873 B.C. LTD., a company organized under the laws of the Province of British Columbia, as Trustee of the trust formed pursuant to the Exchange Rights Agreement, dated
May 23, 2025, between BioSig, ExchangeCo, CallCo, and the Trustee, governing the rights of holders of Exchangeable Shares.
 
Purpose and Description of the Share Exchange
 
The purpose of the Share Exchange was to enhance shareholder value by combining with a privately held operating company and positioning the combined entity for future
growth. Following the acquisition of Streamex, BioSig now operates two principal business segments: (i) healthcare innovation through the PURE EP™ platform and
ViralClear BioSciences, and (ii) tokenized finance and real-world asset digitization through Streamex.
 
On May 23, 2025, BioSig entered into that certain Share Purchase Agreement, with Streamex, ExchangeCo, Callco, the Streamex Shareholders, and Trustee of the trust formed
pursuant to the Exchange Rights Agreement, pursuant to which, BioSig, through ExchangeCo, on May 28, 2025, upon the Closing, acquired the Streamex Shares from the
Streamex Shareholders and in exchange for the Streamex Shares, ExchangeCo issued an aggregate of 109,070,056.6977 Exchangeable Shares, at a ratio of 2.046862
Exchangeable Shares for each Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one basis, in accordance with the Exchange Ratio, subject to certain
adjustments, for BioSig Shares, and carry rights substantially equivalent to the BioSig Shares.
 
In accordance with Nasdaq listing rules, the Exchangeable Shares are not exchangeable into more than 19.9% of the outstanding BioSig Shares on a pre-transaction basis.
Accordingly, BioSig is seeking stockholder approval herein of the Parent Stockholder Matters. If such approval is obtained, the Streamex Shareholders will become entitled to
receive, together with the initial issuance, an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the BioSig Shares outstanding as of the date of
the Share Purchase Agreement. If stockholder approval is obtained, BioSig’s existing stockholders and holders of BioSig equivalents will collectively own 25% of the fully
diluted BioSig Shares. However, if the stockholder approval is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to
1.25. As required by Nasdaq’s change of control rules and regulations, BioSig will file an initial listing application for the BioSig Shares.
 
The Board and the Board of Directors of Streamex (the “Streamex Board”) have each unanimously approved the Share Purchase Agreement and the related transactions and
determined that they are advisable, fair to, and in the best interests of their respective entities and stockholders. In connection with the transaction: (i) certain stockholders of
BioSig entered into the Voting Agreements, agreeing, subject to the terms and conditions therein, to vote their shares in favor of the Parent Stockholder Matters; (ii) BioSig,
ExchangeCo, CallCo, and the Trustee entered into the Exchange Rights Agreement, governing the rights of holders of Exchangeable Shares; (iii) BioSig, ExchangeCo, and
CallCo entered into the Support Agreement, pursuant to which CallCo agreed to exercise call rights under certain circumstances in order to enable holders of Exchangeable
Shares to receive BioSig Shares upon exchange, and ExchangeCo agreed to be bound by such obligations; (iv) at the Closing, Anthony Amato, BioSig’s Chief Executive
Officer and a director, resigned as Chief Executive Officer and Henry McPhie, co-founder and Chief Executive Officer of Streamex, was appointed BioSig’s new Chief
Executive Officer; (v) now, following the Closing, the Board is now comprised of six members, four designated by BioSig, who are Mr. Amato, Chris Baer, Donald F. Browne,
Steven E. Abelman and two designated by Streamex, who are Mr. McPhie and Morgan Lekstrom, co-founder and Chairman of Streamex, who was also appointed Chairman of
BioSig. Frederick D. Hrkac resigned from Board; (vi) Mitchell Williams was appointed Chief Investment Officer of BioSig, and (vii) BioSig filed the Certificate of Designation
of the Special Voting Preferred Stock with the Delaware Secretary of State, to authorize the Special Voting Preferred Stock, which will be issued and held by the Trustee to
exercise voting rights for the benefit of the Exchangeable Shareholders in accordance with the Exchange Rights Agreement. The Special Voting Preferred Stock will be
delivered to the Trustee, subject to approval of the Acquisition Proposal.
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See “Share Exchange— Board of Directors and Officers.”
 
The Acquisition Proposal and Parent Stockholder Matters must be approved for the Share Exchange to be consummated.
 
The Exchangeable Shares will be issued by ExchangeCo and will carry, as nearly as reasonably practicable, equivalent economic entitlements to those of the BioSig Shares, for
which they are exchangeable. Regardless of the mechanism by which the Exchangeable Shares are exchanged, and except in connection with any unpaid dividends or
distributions in cash or other property, holders of the Exchangeable Shares will only receive BioSig Shares in exchange for their Exchangeable Shares. There are possible
disadvantages or risks of holding Exchangeable Shares. See “Description of Exchangeable Shares, Special Voting Preferred Stock and Other Agreements.”
 
The Exchange Ratio pursuant to the Share Exchange is 2.046862 Exchangeable Shares for each Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one
basis, approximately 75% of the outstanding BioSig Shares upon completion of the Share Exchange.
 
For more details about the purpose of the Share Exchange, see “The Share Exchange — Purpose and Description of the Share Exchange,” and “The Share Purchase
Agreement.”
 
Background of the Share Exchange
 
The provisions of the Share Purchase Agreement and Exchange Rights Agreement are the result of arm’s length negotiations between representatives of BioSig and Streamex
and their respective financial and legal advisors.
 
For more information, see “The Share Exchange — Background of the Share Exchange.”
 
Reasons for the Share Exchange and Recommendation of the Board
 
In considering its decision to approve the Share Purchase Agreement and to authorize and approve the Share Exchange and, subject to the terms and conditions of the Share
Purchase Agreement, to recommend the approval of the Parent Stockholder Matters by BioSig’s stockholders, the Board consulted with BioSig’s management, as well as
BioSig’s legal and financial advisors, and considered the terms of the proposed Share Purchase Agreement, the Share Exchange and the other transactions set forth in the Share
Purchase Agreement. Accordingly, the Board has determined UNANIMOUSLY to recommend to the BioSig stockholders that they vote FOR the Acquisition Proposal.
 
See “The Share Exchange — Reasons for the Share Exchange.”
 
Required Stockholder Approval for the Share Exchange
 
In order for the Share Exchange to be consummated, the BioSig stockholders must approve the Parent Stockholder Matters. Assuming a quorum is present, the affirmative vote
of a majority of the shares entitled to vote that are present at the Special Meeting virtually or represented by proxy is required for the approval of the Acquisition Proposal.
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Voting Agreement
 
To the knowledge of BioSig, the BioSig Supporting Stockholders beneficially own, or exercise control or direction over, directly or indirectly, 13,849,037 BioSig Shares
representing approximately 44.21% of the issued and outstanding BioSig Shares as of the Record Date, on a non-diluted basis.
 
On May 27, 2025, certain stockholders of Biosig (the “BioSig Supporting Stockholders”) entered into the Voting Agreement with BioSig and Streamex, pursuant to which,
among other things, they agreed to cause to be counted as present for purposes of establishing quorum at the Special Meeting and to vote (or cause to be voted) the securities
owned legally or beneficially by each of them or over which they exercise control or direction, as applicable, FOR the Parent Stockholder Matters, and to duly complete and
cause forms of proxy in respect of all of the applicable securities held by them to be validly delivered to cause the applicable securities to be voted FOR matters related to the
Share Exchange. It is the Company’s understanding that the BioSig Supporting Stockholders are not acting as members of a “group” as defined in Section 13(d) of the
Exchange Act.
 
The Voting Agreement automatically terminates on the earlier of (a) the effective time of the approval of the Parent Stockholder Matters or (b) upon mutual written agreement
of Streamex, BioSig and the stockholder thereto to terminate the Voting Agreement.
 
See “The Share Exchange — Voting Agreement.”
 
Support Agreement
 
On May 28, 2025, the Company, ExchangeCo, and CallCo entered into the Support Agreement, pursuant to which CallCo agreed to exercise call rights under certain
circumstances in order to enable holders of Exchangeable Shares to receive BioSig Shares upon exchange, and ExchangeCo agreed to be bound by such obligations.
 
See “The Share Exchange — Support Agreement.”
 
Expenses of the Share Exchange
 
Except as otherwise provided in the Share Purchase Agreement, all out-of-pocket third party transaction expenses incurred in connection with the Share Purchase Agreement,
the Share Exchange and the transactions contemplated thereunder, shall be paid by the party incurring such fees, costs or expenses, whether or not the Share Exchange is
consummated.
 
See “The Share Exchange — Expenses of the Share Exchange.”
 
Court Approval of the Share Exchange
 
No court approval was required under the Share Exchange.
 
The Share Purchase Agreement
 
A description of certain provisions of the Share Purchase Agreement are included in this Proxy Statement under the heading “The Share Purchase Agreement.” The description
is not comprehensive and is qualified in its entirety by the full text of the Share Purchase Agreement, which is attached as Annex A.
 
See “The Share Purchase Agreement.”
 
Completion of the Share Exchange
 
On May 28, 2025, the transactions contemplated by the Share Purchase Agreement were consummated and through ExchangeCo, Streamex became a wholly-owned subsidiary
of BioSig.
 
The Share Exchange is subject to a number of conditions in addition to the approval of the BioSig stockholders of the Parent Stockholder Matters.
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Non-Solicitation of Acquisition Proposals
 
Each of BioSig and Streamex agreed not to solicit alternative proposals for acquisitions (“Alternative Acquisition Proposals”) prior to the Closing. BioSig and Streamex have
also agreed to certain covenants and procedures for responding to an Alternative Acquisition Proposal, including certain notice requirements.
 
See “The Share Purchase Agreement — Additional Covenants Regarding Non-Solicitation.”
 
Termination of the Share Purchase Agreement
 
The Share Purchase Agreement included customary termination provisions that permitted either party to terminate the agreement under certain circumstances prior to the
Closing of the Share Exchange, including by mutual consent or in the event of a material breach by the other party.
 
See “The Share Purchase Agreement — Termination of Share Purchase Agreement.”
 
Interests of Certain Persons in the Share Exchange
 
You should be aware that members of the management and Board have interests in the Share Exchange that may be in addition to or different from the interests of BioSig
stockholders generally, which will present them with actual or potential conflicts of interest.
 
See “The Share Exchange — Interests of Certain Persons in the Share Exchange.”
 
Risk Factors
 
BioSig stockholders should carefully consider the risk factors relating to the Share Exchange. Some of these risks include, but are not limited to the possibility that the Share
Exchange may not be completed; the possibility that the Streamex business will not be successful and that the Combined Company may fail to realize the anticipated benefits of
the Share Exchange.
 
For more information, see “Risk Factors.”
 

RISK FACTORS
 
Our business operations and the risks related to Streamex and the Share Exchange are subject to numerous risks and uncertainties, including those discussed below, many of
which are outside of our control, that could materially and adversely affect our business, financial condition, and results of operations. The risks and uncertainties described
below are not the only ones that may affect us; additional risks that we currently consider immaterial, or of which we may currently be unaware, may also materially and
adversely affect us.
 
Risks Related to Streamex’s Business and Industry 
 
Our financial results and the market price of BioSig Shares may be adversely affected by fluctuations in the price of gold and the volatility inherent in digital asset
markets.
 
Through Streamex, we are actively developing and deploying a blockchain-based platform for the tokenization of real-world asset (“RWA”) with an initial focus on gold-
backed digital tokens. These tokens are intended to be backed by forward delivery contracts with gold producers and represent volumetric claims on future physical gold
deliveries. As a result, the value proposition of these tokens—and the underlying demand from investors—is inherently linked to prevailing and expected future prices of gold.
 
While Streamex seeks to operate as a technology platform and facilitator—earning revenue through token issuance, platform usage, and transaction fees—our exposure to gold-
linked digital assets introduces indirect but material risk. If the price of gold declines materially or becomes more volatile, demand for tokenized gold products may decrease,
impairing our ability to successfully issue new tokens or generate secondary market activity. In addition, lower gold prices may increase counterparty risk among our gold
producer partners, potentially leading to delivery defaults or contractual disputes that could harm our reputation and operations.
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Moreover, Streamex’s tokens are structured as digital assets and are subject to broader volatility and uncertainty inherent in the digital asset and blockchain ecosystem. This
includes risks related to token pricing, investor adoption, smart contract execution, liquidity, regulatory scrutiny, cyber threats, and custodial integrity. The performance of our
gold tokenization strategy may be further affected by sentiment across the broader digital asset market, regardless of the performance of gold itself.
 
As Streamex scales its balance sheet and operational footprint in support of its gold strategy, our consolidated financial results may increasingly reflect the performance of this
line of business. Accordingly, any sustained disruption in the gold market or deterioration in investor confidence in digital asset–linked products could materially and adversely
affect our financial condition, operating results, and the market price of BioSig Shares.
 
Streamex has a limited operating history and has incurred significant losses since inception.
 
Streamex was incorporated on April 5, 2024, and has a limited operating history upon which investors may evaluate its business, prospects, and performance. As a newly
formed company, Streamex is subject to all of the risks and uncertainties typically associated with the development of a new business, including the need to attract customers,
develop and commercialize its software products and services, and achieve market acceptance. Streamex has incurred significant operating losses since inception. For the
period from incorporation to December 31, 2024, Streamex incurred a net loss of approximately CAD$1.7 million, and as of March 31, 2025, it had an accumulated deficit of
approximately CAD$1.9 million.
 
The audited financial statements of Streamex for the period ended December 31, 2024, include a going concern qualification from its independent registered public accounting
firm, which raises substantial doubt about Streamex’s ability to continue as a going concern. Streamex’s ability to continue as a going concern depends on its ability to obtain
additional financing, generate sufficient revenue, and achieve profitability. There can be no assurance that Biosig will satisfy the conditions required to obtain the funds under
its agreements with Yorkville, as described in Proposals 2 and 3, including shareholder approval of such proposals, or that Streamex will be successful in securing additional
financing on favorable terms, or at all, or that it will achieve positive cash flow or profitability in the future. If Streamex is unable to address these risks, its business, financial
condition, and results of operations could be materially and adversely affected.
 
Our gold-linked tokenization and treasury strategy may expose us to complex liquidity risks across both traditional and digital asset markets, which could adversely
affect our financial results.
 
Through Streamex, we intend to deploy a capital strategy that includes purchasing Pre-buy gold delivery contracts and issuing tokenized representations of those interests. This
model seeks to maintain a long gold position and redeploy capital across multiple issuance cycles per year to generate enhanced returns. However, this approach introduces
liquidity management challenges that may impact our financial performance.
 
The gold market, while historically liquid, can be subject to temporary dislocations caused by geopolitical events, macroeconomic shocks, or supply chain disruptions.
Similarly, emerging token markets—particularly those involving newly issued or bespoke digital assets—often exhibit reduced trading volumes, fragmented order books, and
dependence on limited market makers or exchange infrastructure. These structural limitations may prevent timely exits or settlements, or may result in price slippage, widening
spreads, or delayed conversions between tokenized assets and fiat currency.
 
Additionally, our capital recycling model assumes that tokens will be consistently issued, monetized, and reallocated across asset cycles. If investor demand softens, market
infrastructure fails to scale, or counterparties default on delivery obligations, we may be forced to hold gold-linked assets for longer than expected, reducing liquidity, delaying
revenue recognition, and potentially impairing balance sheet efficiency.
 
These liquidity risks, across both traditional bullion markets and tokenized asset venues, may limit our ability to execute our gold strategy effectively. If we are unable to timely
deploy or rotate capital, or if our token products fail to achieve meaningful market traction, our financial results, cash flows, and overall operating performance could be
materially and adversely affected.
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We will operate in the highly competitive gold market, and established market participants with greater resources, regulatory positioning, or brand recognition may
outperform us.
 
Streamex seeks to operate within the global gold market, a highly competitive industry dominated by well-established financial institutions, bullion banks, ETF sponsors,
precious metals dealers, and newer entrants offering gold-backed digital assets. Many of these participants possess significantly greater financial resources, broader market
access, deeper liquidity, established regulatory frameworks, and longstanding relationships with institutional investors and mining counterparties.
 
We also may face emerging competition from blockchain-native platforms offering gold-linked tokens or decentralized finance (DeFi) products that may offer alternative value
propositions or pricing advantages. Some of our competitors may already have physical custody infrastructure, tokenized offerings, or secondary markets in place, whereas our
platform remains in development. In addition, we may face competition from traditional gold investment products such as exchange-traded funds (ETFs), futures contracts, and
bullion dealers, which are already widely accepted by retail and institutional investors.
 
If we are unable to successfully differentiate our platform, build user trust, secure high-quality counterparties, or scale liquidity in our tokenized offerings, we may not be able
to compete effectively. Any failure to compete successfully could adversely affect our ability to grow our market share, attract capital to our platform, or generate sustainable
revenue, which would have a material and adverse effect on our business, financial condition, and results of operations.
 
Evolving regulatory requirements for gold trading and cross-border transactions may increase our compliance costs and could restrict or delay our operations.
 
Streamex’s business model involves tokenizing contractual interests in future gold deliveries and facilitating their issuance and transfer through a blockchain-based platform.
This activity spans multiple regulated domains, including commodity trading, securities issuance, and digital asset markets, each of which is subject to evolving and potentially
conflicting regulatory frameworks across jurisdictions.
 
In particular, physical gold transactions—especially those that involve international movement, pre-buy contracts, forward contracts, or financial structuring—are subject to a
range of local and cross-border regulatory regimes. These include anti-money laundering (“AML”) and know-your-customer (“KYC”) requirements, import/export controls,
sanctions screening, and gold traceability obligations, all of which may become more stringent as regulators focus on precious metals as a store of value in volatile markets.
 
Simultaneously, tokenized representations of gold delivery rights are likely to be classified as securities in many jurisdictions, including Canada and the United States,
subjecting our platform to securities registration requirements, prospectus exemptions, and potential enforcement action if deemed non-compliant. As we onboard investors,
counterparties, and exchanges in different countries, we must assess and adhere to multiple legal frameworks, including those applicable to broker-dealers, alternative trading
systems (“ATS”) operators, stablecoin providers, and custodial service providers.
 
The regulatory environment for tokenized commodities and cross-border digital assets remains fluid. New legislation or guidance from regulators such as the SEC, FINTRAC,
FCA, MAS, or IOSCO could impose additional disclosure, reporting, registration, or licensing requirements on our business, including on our smart contracts, custody
relationships, or token design. Meeting these evolving obligations may result in significant compliance costs, delays in product rollout, or restructuring of token features.
 
Failure to anticipate or comply with applicable laws and regulations could limit our ability to offer products in certain jurisdictions, subject us to enforcement actions or fines,
or require us to unwind existing transactions. Any such regulatory developments could materially and adversely affect our business, platform scalability, and financial
performance.
 

18



 
 
Our ability to execute our business plan depends on the successful development, deployment, and commercialization of blockchain-based enterprise solutions for
tokenized commodities, on-chain commodity markets, and treasury management, which may not materialize as expected.
 
Streamex’s business model relies on the development and successful commercialization of blockchain-enabled infrastructure that supports the tokenization of real-world assets
—beginning with gold—and the creation of on-chain commodity trading systems and treasury management strategies. Our ability to generate revenue and scale operations
depends on the timely and functional integration of multiple technical, legal, and market-facing components, including:
 
  ● Smart contracts capable of enforcing gold delivery claims;
     
  ● Regulatory-compliant token issuance and transfer mechanics;
     
  ● Scalable custody and proof-of-reserves solutions;
     
  ● A compliant trading platform with liquidity support;
     
  ● Institutional-grade treasury infrastructure for token settlement and redeployment.
 
Despite our early progress, none of our blockchain-based token offerings or smart contracts are yet live. The systems required to tokenize commodity flows and support digital
secondary market infrastructure remain under development. There can be no assurance that our technology will function as intended, meet security or audit standards, or be
accepted by market participants. Delays, bugs, third-party integration failures, or regulatory design flaws may materially impair our ability to bring products to market or to
meet investor expectations.
 
Moreover, widespread commercial acceptance of tokenized commodity assets—particularly those not offering direct legal title to physical bullion—is uncertain and may
depend on user familiarity, platform trust, macroeconomic conditions, and evolving regulatory support. Even if we successfully deploy our core infrastructure, user adoption
may lag or institutional counterparties may hesitate to participate in a new digital settlement framework.
 
If we are unable to successfully design, launch, or scale our blockchain enterprise solutions—or if these solutions fail to gain sufficient traction among mining companies,
custodians, market makers, or institutional investors—our ability to execute our strategic plan and generate sustainable revenue may be materially and adversely affected.
 
Changes in laws and regulations, including increased regulation of blockchain technologies and digital assets, may adversely affect our business, product
development, and compliance obligations.
 
The legal and regulatory environment applicable to blockchain-based platforms, digital asset issuance, and tokenized financial products is rapidly evolving. Streamex’s business
involves the creation and distribution of tokenized claims on physical commodities through blockchain infrastructure. This structure intersects with regulatory regimes
governing securities, commodities, financial services, payments, data privacy, and cross-border transactions. Any material change in applicable laws, regulatory guidance, or
enforcement priorities could adversely affect our operations, increase compliance burdens, or require us to modify, delay, or cancel certain product offerings.
 
In particular, governments and regulatory agencies globally—including the SEC, the Commodity Futures Trading Commission (CFTC), the Canadian Securities
Administrators, and other international bodies—have signaled increased scrutiny over blockchain-based activities. Areas of focus include the classification of digital tokens as
securities, the registration of platforms as broker-dealers or ATS, custody and safekeeping standards, and AML compliance. Heightened regulation could also affect how smart
contracts are governed, how token transfers are tracked, and how compliance responsibilities are allocated among issuers, custodians, and technology providers.
 
Changes in applicable law could impose new licensing or registration requirements, require changes to our token architecture, restrict our ability to engage in cross-border
token sales, or subject our personnel or counterparties to additional oversight. In addition, regulatory developments may outpace technological adaptation, resulting in
uncertainty or fragmentation that inhibits innovation or market adoption.
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Complying with new or modified regulatory regimes could require significant legal, operational, and technical resources. Failure to comply—or perceived non-compliance—
with applicable regulatory requirements may result in fines, enforcement actions, product delays, reputational harm, or even the inability to operate in certain jurisdictions. Any
such developments could materially and adversely affect our business, prospects, and financial condition.
 
Our platform may fail to achieve market adoption or effectively address key inefficiencies in the traditional gold and commodities markets.
 
Streamex’s business model is predicated on the belief that blockchain-based tokenization can address long-standing inefficiencies in the gold and broader commodities markets
—such as limited access to production financing, lack of real-time settlement infrastructure, illiquidity of physical delivery contracts, and restricted investor access. However,
there is no assurance that our platform will gain traction among miners, institutional investors, traders, or other key market participants.
 
Many participants in the traditional gold market operate within established commercial relationships, regulatory frameworks, and settlement processes that may be resistant to
change or skeptical of blockchain-based alternatives. Institutional investors may be slow to embrace smart contract–enforced claims, particularly those that do not confer direct
legal title to physical assets. Similarly, mining counterparties may prefer traditional financing models, and existing exchanges may be unwilling to support tokens issued
through non-traditional mechanisms.
 
Even if the technology performs as intended, our platform may fail to differentiate itself meaningfully from other gold-backed token offerings or digital asset infrastructure
providers, several of whom already have established user bases, liquidity, and regulatory licenses. Without sustained user engagement and ecosystem development, Streamex
may struggle to reach commercial scale or justify its infrastructure investment.
 
If we are unable to demonstrate compelling advantages over traditional commodity market solutions—or if potential users are unwilling to change entrenched behaviors—our
platform may not achieve meaningful adoption, which would materially and adversely affect our business prospects, financial performance, and growth trajectory.
 
Our gold-focused tokenization strategy will subject us to enhanced regulatory oversight across securities, commodities, and precious metals regimes, which may
increase our compliance burdens and limit operational flexibility.
 
Streamex’s core business strategy involves the issuance of tokenized pre-buy or forward contracts representing claims on future physical gold deliveries. This hybrid structure
—combining elements of traditional commodity finance with blockchain-based digital asset issuance—triggers overlapping regulatory frameworks that are subject to
heightened scrutiny from global regulators.
 
In particular, gold markets are subject to extensive regulation related to sourcing, trading, delivery, and custodianship. Regulatory bodies such as the London Bullion Market
Association (“LBMA”), the Financial Transactions and Reports Analysis Centre of Canada (FINTRAC), the U.S. Department of the Treasury, and various central banks impose
rules around gold purity standards, provenance, AML, and sanctions compliance. Our partnerships with bullion custodians, reliance on forward delivery arrangements, and
participation in global trade flows may trigger reporting, licensing, and inspection obligations under these frameworks.
 
In parallel, the tokenization of gold-linked instruments is expected to be treated as the issuance of securities in most jurisdictions, subjecting Streamex to securities laws,
including prospectus exemptions, resale restrictions, investor suitability rules, and ongoing disclosure obligations. In the U.S., Canada, and elsewhere, regulators have signaled
increased oversight of digital asset instruments, especially those that function as investment contracts or derivative-like structures.
 
Given the nature of our gold strategy—which spans physical commodities, token issuance, and decentralized infrastructure—we anticipate enhanced regulatory oversight from
multiple authorities across jurisdictions. This may include periodic audits, product-level reviews, cross-border compliance restrictions, and the potential need for broker-dealer,
ATS, or commodity pool operator registrations. In some cases, new or revised rules could require us to alter token design, restrict certain investor types, or suspend offerings in
affected jurisdictions.
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Complying with these layered regulatory obligations will require significant legal, technical, and financial resources. Failure to meet applicable standards—or regulatory
determinations that contradict our structural assumptions—could result in enforcement actions, civil or criminal penalties, loss of licensure, reputational harm, or business
disruption. As a result, our gold strategy may expose us to enhanced compliance risks and may materially and adversely affect our ability to operate, scale, or compete
effectively.
 
Discrepancies between token volume entitlements and actual gold delivery may lead to valuation uncertainty, settlement delays, and reputational harm.
 
Streamex’s gold-backed tokens represent contractual entitlements to specified quantities of future gold deliveries under forward production agreements with mining
counterparties. Unlike standardized futures—which benefit from daily mark-to-market processes and centralized clearing—these OTC forward-style contracts lack standardized
intermediaries and are custom-tailored to each issuance. As a result, tokenholders rely heavily on counterparty performance and accurate reserve accounting.
 
Tokenholders expect a one-to-one correspondence between tokens held and ounces of delivered gold. However, operational shortfalls, supplier underperformance, logistical
setbacks, assay discrepancies, or external disruptions (e.g., regulatory or force majeure events) may impair Streamex’s ability to fulfill volumetric entitlements. Unlike futures
markets, there is no daily margining, so any shortfall is realized only at settlement.
 
In the context of tokenized digital assets, settlement risk is exacerbated when settlement finality on-chain does not align with actual asset delivery off-chain. According to the
Bank for International Settlements, token arrangements can introduce mismatches between token issuance, asset availability, and transfer finality—raising risk around
incomplete settlement.
 
If Streamex cannot deliver the full gold volumes represented by its tokens—or if deliveries are delayed—tokenholders may experience difficulty redeeming tokens, confront
valuation discrepancies, and lose confidence in the platform. Such issues could erode secondary market liquidity, prompt margin or reserve adjustments, and trigger reputational
or regulatory scrutiny. Ultimately, these challenges could materially impair our business model, financial condition, and long-term growth potential.
 
The concentration of our holdings and strategy in gold may amplify the risks inherent in our business model and expose us to adverse market and operational
developments.
 
Streamex’s intended tokenization and treasury strategy may be heavily concentrated in gold. A substantial portion of our revenue model, investor offering, and balance sheet
exposure in likely to be tied to the forward acquisition, tokenization, and settlement of gold-based assets. While gold is traditionally viewed as a stable store of value, such
concentration will enhance our exposure to a single asset class and a narrow set of market and operational risks.
 
Gold markets are subject to a range of external forces including macroeconomic policy shifts, inflation expectations, interest rate volatility, geopolitical instability, and currency
fluctuations. Any adverse developments in these areas—such as sustained declines in gold prices, weakening institutional demand, or tightening of physical delivery
infrastructure—could materially impact the perceived value of our tokenized products and reduce investor demand.
 
Additionally, our reliance on a limited number of mining counterparties and custodial partners to secure, deliver, and safeguard the underlying gold creates additional
counterparty and operational concentration risks. Any delivery failures, disputes over assay or purity, vaulting limitations, or insurance shortfalls could have disproportionate
effects on our token programs and financial stability.
 
Unlike diversified financial institutions or asset managers, Streamex has not yet expanded into other commodities or asset classes, which limits our ability to hedge or offset
commodity-specific shocks. Until we achieve broader asset diversification or launch a multi-asset tokenization strategy, our strategic focus on gold will continue to heighten
our vulnerability to gold-specific pricing, supply, and market confidence risks.
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Such concentration may impair our liquidity, restrict capital rotation, increase volatility in our platform, and reduce investor confidence—all of which could materially and
adversely affect our business, financial results, and long-term prospects.
 
Our gold holdings will be significantly less liquid than cash and cash equivalents and may not serve as a reliable source of liquidity in times of need.
 
As part of our asset-backed token issuance model, Streamex anticipates holding a substantial portion of its assets in physical or reserved gold—whether directly, through special
purpose vehicles, or under forward delivery arrangements with mining counterparties. While gold is widely regarded as a store of value, it lacks the immediate liquidity and
transactional flexibility of cash or cash equivalents, particularly in a corporate treasury context.
 
Unlike cash, which can be deployed immediately to satisfy operational expenses, service debt, or meet regulatory obligations, gold holdings may require conversion through
third-party custodians, sales in potentially illiquid or volatile markets, or settlement of contractual obligations over extended periods. Additionally, when gold is tied up in
structured forward contracts or token reserves, we may face legal or practical constraints on its conversion or redeployment, particularly during times of market stress or when
platform users seek redemption or exit en masse.
 
If Streamex or its parent company BioSig encounters liquidity needs that exceed the available cash on hand, the reliance on gold or tokenized gold reserves may limit our
ability to respond rapidly. This could impair our capacity to meet obligations, delay strategic execution, or require unfavorable asset liquidations. These risks may be further
exacerbated in periods of gold market disruption, reduced token liquidity, or custodial access constraints.
 
As a result, the presence of gold holdings on our balance sheet should not be viewed as equivalent to cash or near-cash instruments. Our reliance on less liquid assets may
materially and adversely affect our financial flexibility and resilience in periods of operational or market stress.
 
Our reliance on future gold production contracts exposes token holders to counterparty and delivery risks, which could materially impair token value and platform
credibility.
 
Streamex’s gold-backed tokens are to be supported by forward production agreements with gold mining companies, under which physical gold is to be delivered to designated
custodians over a multi-year period. These arrangements are critical to our ability to issue tokenized volumetric claims and to maintain user confidence in the platform’s
integrity and solvency.
 
However, unlike fully allocated, immediately available bullion, forward delivery contracts are subject to performance and operational risk by the producing counterparty. If a
mining partner fails to meet its contractual delivery obligations—due to operational setbacks, financial distress, regulatory issues, political instability, or force majeure events—
the shortfall in physical gold would create a mismatch between token entitlements and actual reserves.
 
Such a shortfall may delay or prevent redemption, impair secondary market trading, trigger enforcement procedures, or require restructuring of token terms. Moreover,
tokenholders bear indirect exposure to the creditworthiness and operational reliability of third-party producers over whom Streamex has limited control once contracts are
executed.
 
While Streamex expects to include customary protective provisions in its contracts—including default remedies, step-in rights, and delivery enforcement mechanisms—there
can be no assurance that these protections will be sufficient in all scenarios or enforceable across jurisdictions. In the event of counterparty failure or dispute, tokenholders may
suffer financial loss, and Streamex may face reputational damage, regulatory scrutiny, or legal claims.
 
These risks could materially and adversely affect the value, utility, and credibility of our token offerings, and may impair our ability to scale operations or attract institutional
participation.
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The freely transferable nature of our gold-backed tokens may increase market volatility and limit recourse for token holders in the event of disputes or enforcement
actions.
 
Streamex’s tokenized gold instruments are intended to be designed to be freely transferable across jurisdictions and market participants, subject to applicable securities law
restrictions. While this transferability is intended to promote liquidity and market participation, it also introduces potential risks that may negatively impact token holders and
the platform.
 
In particular, the ability to transfer tokens freely may contribute to increased price volatility, especially during periods of market stress, limited secondary market liquidity, or
when macroeconomic conditions affect gold pricing or digital asset sentiment. Without the stabilizing effects of centralized pricing, redemption windows, or regulated
exchange mechanisms, token values may diverge significantly from the underlying value of the referenced gold, creating dislocation and confusion in the market.
 
Additionally, the decentralized and pseudonymous nature of blockchain transactions may make it difficult to trace token ownership, enforce contractual rights, or resolve
disputes. If a token holder experiences a delivery failure, smart contract malfunction, or counterparty breach, the ability to seek legal redress may be limited, particularly where
tokens have changed hands multiple times or are held by unidentifiable or offshore counterparties.
 
Furthermore, the unrestricted nature of transfers may limit Streamex’s ability to monitor or enforce compliance with investor eligibility criteria, sanctions obligations, or
secondary trading restrictions, potentially exposing the platform to regulatory risk.
 
As a result, while transferability is a key feature of our token model, it may also amplify volatility, obscure liability, and limit recourse for holders. These dynamics could
undermine investor confidence and materially affect the performance and perception of our tokenized offerings.
 
Token holders bear the full economic risk of gold price fluctuations and potential non-performance by gold producers.
 
Our gold-backed tokens are likely to be designed to pass through the underlying economics of forward gold delivery contracts directly to token holders. Unlike traditional
fixed-income or principal-protected securities, the tokens confer no guarantees of return, no entitlement to interest or dividends, and no legal title to physical bullion. Rather,
they intend to represent a contractual claim—via smart contract—on a specified volume of gold expected to be delivered by third-party mining counterparties at a future date.
 
As such, token holders are likely to be fully exposed to fluctuations in the price of gold, which can be volatile and influenced by a wide range of macroeconomic factors
including changes in interest rates, central bank policies, inflation expectations, geopolitical events, currency fluctuations, and broader commodity cycles. A decline in gold
prices may significantly reduce the market value of the tokens, regardless of the issuer’s performance or platform functionality.
 
In addition, token holders are subject to the credit and operational risk of the gold producers. If a mining counterparty fails to deliver the contracted volume of gold—whether
due to financial distress, operational failure, regulatory or permitting challenges, labor disputes, environmental incidents, or other force majeure events—token holders may not
receive the underlying asset to which they are contractually entitled. Streamex does not guarantee delivery and will not compensate token holders in the event of counterparty
default. Token holders would, in such cases, be required to rely on contractual remedies, which may be limited or difficult to enforce, particularly in cross-border or distressed
scenarios.
 
Furthermore, the value of the tokens may also be affected by perceived risks of non-performance, creating additional market volatility even absent an actual default. This may
impair token liquidity, reduce investor confidence, and undermine secondary market activity.
 
Investors in Streamex’s tokens must be prepared to assume all economic consequences associated with the performance of the underlying gold asset and counterparty
obligations. These structural risks could materially and adversely affect tokenholder returns, Streamex’s platform adoption, and our long-term financial performance.
 

23



 
 
Our ability to build and scale a community of clients and investor end-users for blockchain-enabled financial services and products is uncertain and depends on
successful market adoption, product development, and execution of our business strategy.
 
Streamex’s growth depends on the successful creation and sustained expansion of an engaged ecosystem of users, including institutional investors, commodity producers,
custodians, liquidity providers, and individual tokenholders. We aim to position our platform as a digital infrastructure layer for the issuance, trading, and settlement of
tokenized real-world assets, beginning with gold. However, there is no assurance that we will succeed in attracting and retaining a critical mass of users necessary to support
token liquidity, market activity, and platform revenues.
 
Market adoption of blockchain-based financial services—particularly in the context of real-world commodity assets—remains nascent and subject to skepticism from both
traditional finance and regulatory stakeholders. Many investors and institutions are unfamiliar with or cautious toward tokenized instruments, decentralized smart contracts, or
cross-border digital asset frameworks. In addition, competing platforms or legacy products may already command greater trust, scale, or regulatory clarity.
 
Our success also depends on timely and effective product development. Delays in launching smart contracts, integrating with exchanges, securing custodial relationships, or
offering user-friendly interfaces may hinder onboarding or reduce retention. Similarly, failure to provide sufficient liquidity, transparency, or user protections could impair
adoption and reduce network effects.
 
If we are unable to effectively execute our business strategy or develop products that meet the expectations of target users, we may not achieve sufficient traction to support our
platform. This could materially limit our revenue potential and long-term viability.
 
Risks Related to Bullion Custody and Token Structure
 
Streamex’s bullion custody infrastructure is not yet operational and may not be finalized in a timely manner or with expected third-party providers.
 
Streamex’s business model is predicated in part on the secure custody and verification of physical gold underlying its tokenized asset offerings. As of the date of this filing,
Streamex has not finalized custodial arrangements with third-party bullion banks or vault providers, and its custody infrastructure remains under development. While Streamex
anticipates forming institutional relationships with tier 1 bullion custodians—such as LBMA-accredited institutions—there can be no assurance that such arrangements will be
completed on commercially acceptable terms or within the anticipated timeline.
 
Delays in finalizing custodial relationships may hinder Streamex’s ability to issue gold-backed tokens or fulfill obligations to tokenholders. Moreover, changes in market
conditions, counterparty requirements, or regulatory expectations may require Streamex to adjust its custody framework, which could involve additional costs, redesign of
smart contract logic, or further compliance reviews. If Streamex is unable to secure robust and reputable custody infrastructure, the credibility, security, and auditability of its
tokenized gold offerings may be compromised.
 
Additionally, any failure to implement secure, transparent, and insured bullion custody arrangements could expose Streamex and its tokenholders to increased operational,
legal, and reputational risk, including the risk of asset loss, mismanagement, or disputes over title. These developments could materially and adversely affect platform adoption,
investor confidence, and Streamex’s future revenue streams.
 
Streamex may not enter into relationships with LBMA-accredited custodians or vault providers, which could impact gold integrity and investor confidence.
 
Streamex’s business model contemplates the tokenization of physical gold backed by bullion held in secure custody. The integrity of this model depends significantly on
Streamex’s ability to partner with well-established, LBMA-accredited custodians or vault operators that meet international “Good Delivery” standards for bullion storage,
insurance, and auditability. As of the date of this filing, Streamex has not executed binding agreements with any such custodians and remains in the process of evaluating
potential partners.
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There can be no assurance that Streamex will be able to secure custodial relationships with LBMA-accredited institutions on acceptable terms, or at all. Inability to partner with
such providers may result in the use of custodians or vaults that lack recognized industry accreditation or global credibility. This may compromise investor confidence in the
underlying gold collateral and introduce risks relating to traceability, delivery assurance, or insurance coverage.
 
Moreover, absence of LBMA-accredited custody may impair Streamex’s ability to undergo third-party audits, provide proof-of-reserves attestation, or satisfy institutional
onboarding criteria, potentially limiting token adoption and hindering access to global liquidity venues. These limitations could materially and adversely affect Streamex’s
brand, the perceived legitimacy of its token offerings, and its broader business and financial prospects.
 
Gold may be held on an unallocated basis, and there is no current mechanism to link tokens to individual bullion bars, which may introduce custody, transparency,
and redemption risks.
 
Streamex’s gold-backed tokens are intended to represent a contractual right to a specific volume of gold, not legal title to a specific bullion bar. Streamex anticipates that some
or all of the physical gold may be held on an unallocated basis by third-party custodians, which means the gold is pooled and not specifically assigned to individual
tokenholders or even to Streamex in segregated accounts. Unallocated holdings increase reliance on the creditworthiness and operational soundness of the custodian and may
expose tokenholders to higher counterparty risk.
 
Furthermore, Streamex does not currently offer or contemplate a mechanism to link each token to a specific gold bar with a verifiable serial number, refiner, and assay
certificate. While Streamex expects to rely on LBMA “Good Delivery” standards to ensure overall bullion integrity, the absence of a traceability layer means tokenholders
cannot verify or redeem against individually earmarked bars. This lack of granularity may reduce transparency and auditability, create potential ambiguity in settlement or
redemption scenarios, and undermine confidence in the one-to-one relationship between tokens and underlying gold.
 
In jurisdictions where asset traceability and segregated title are regulatory priorities, these structural limitations may raise compliance concerns or reduce the appeal of
Streamex’s offering to institutional participants. Any doubts regarding the adequacy of custody practices or the fidelity of gold backing could adversely impact token valuation,
platform credibility, and Streamex’s overall business strategy.
 
Streamex does not currently offer physical redemption for gold and may never provide such functionality, limiting utility and investor recourse.
 
Streamex’s gold-backed tokens are intended to represent a contractual right to a specified volume of gold but do not currently entitle holders to redeem their tokens for physical
delivery of bullion. While Streamex may consider offering physical redemption functionality in the future, there is no assurance that such functionality will be implemented or,
if implemented, that it will be available to all tokenholders or in all jurisdictions.
 
The absence of physical redemption limits the practical utility of the tokens for investors seeking direct access to physical gold or off-chain delivery options. It may also reduce
the tokens’ appeal as a substitute for traditional gold instruments such as allocated bullion, exchange-traded products, or futures contracts that permit physical settlement.
 
Moreover, without a redemption mechanism, tokenholders are entirely dependent on the liquidity and pricing of the secondary token market for realizing value, which could be
affected by market volatility, exchange access, or broader sentiment toward digital assets. In stressed market conditions or in the event of custodian default, tokenholders may
have limited legal or practical recourse to claim the underlying bullion.
 
The inability to redeem tokens for physical gold may adversely impact investor confidence, constrain adoption by institutional or conservative investors, and limit the perceived
reliability of Streamex’s gold-backed token model. This could materially and adversely affect our business, financial condition, and results of operations.
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Streamex has not yet implemented an independent audit process for bullion holdings, and timing for audit implementation remains uncertain.
 
A key element of investor confidence in asset-backed digital tokens is the assurance that the underlying collateral exists, is securely held, and matches the volume of issued
tokens. As of the date of this filing, Streamex has not yet established or implemented an independent audit framework to verify the existence and sufficiency of bullion backing
its gold-linked tokens. While Streamex expects to follow industry norms for proof-of-reserves and independent attestations, no binding arrangements for audit services are
currently in place.
 
Without an active and recurring audit program, tokenholders and other market participants must rely on internal records and representations, which may not provide sufficient
assurance of collateral integrity. The absence of third-party verification may also impede institutional onboarding, affect regulatory perception, and reduce transparency in both
primary offerings and secondary trading.
 
Delays in implementing an audit process—or the inability to secure reputable independent auditors—may further weaken market confidence and prevent Streamex from
satisfying anticipated best practices for custodial oversight and reserve validation. Any such deficiencies could result in reputational harm, regulatory scrutiny, or reduced
demand for Streamex’s products, all of which could materially and adversely affect Streamex’s business, operating results, and growth prospects.
 
Insurance coverage on the underlying gold will be arranged by the custodian, but specific coverage terms have not yet been disclosed or finalized.
 
Streamex intends to rely on third-party custodians to store the physical gold backing its tokenized products, and it is expected that such custodians will maintain insurance
against loss, theft, or damage to the bullion under custody. However, as of the date of this filing, Streamex has not finalized custodial agreements, and the specific terms, scope,
and limits of any applicable insurance coverage have not been disclosed or contractually confirmed.
 
There can be no assurance that the insurance ultimately arranged by the custodian will be comprehensive, sufficient in amount, or maintained continuously. Coverage may be
subject to exclusions, limitations, or caps that could leave certain risks unprotected, particularly in the case of force majeure events, cyber-related incidents, or operational
failures. Furthermore, if a loss occurs and the custodian’s insurer declines to pay or delays payment, tokenholders may bear the economic impact of such loss due to the absence
of direct contractual rights under the insurance policy.
 
Uncertainty regarding the adequacy or enforceability of insurance arrangements may raise concerns about the security of the gold reserves and undermine market confidence in
Streamex’s token offerings. Any perceived or actual deficiency in insurance coverage could materially and adversely affect Streamex’s reputation, token value, and overall
business prospects.
 
In the event of loss, theft, or damage to the gold, recovery of value may depend entirely on the custodian’s insurance and operational reliability.
 
Streamex’s business model involves issuing digital tokens backed by physical gold held in custody with third-party vault providers. In the event of a loss, theft, or physical
damage to the bullion, Streamex does not directly insure the gold; rather, it expects that insurance coverage will be arranged by the custodian. As a result, any recovery of value
would likely depend entirely on the custodian’s insurance policies, their claims process, and the custodian’s ability and willingness to comply with their contractual obligations.
 
There is no guarantee that the insurance maintained by the custodian will be sufficient to cover all losses, that claims will be paid promptly or in full, or that the terms of
coverage will address all types of risks. Moreover, Streamex may have limited ability to enforce or benefit from the custodian’s insurance if Streamex is not named as an
insured party or beneficiary.
 
In addition, Streamex is exposed to operational and financial risks related to the custodian itself, including insolvency, internal mismanagement, or cybersecurity incidents. If
the custodian fails to safeguard the bullion or fulfill its obligations, tokenholders may face substantial delays in recovery or incur total loss of value, particularly given the
absence of any direct ownership or redemption rights in the gold.
 
Such events could severely impact Streamex’s credibility, impair the value of its tokens, and lead to reputational, regulatory, and financial harm.
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Tokenholders may rank as unsecured creditors in an insolvency and may be subject to delays or losses in any distribution process.
 
Streamex’s tokenized gold products will confer contractual rights to a specified volume of gold, but may not provide legal title to physical bullion or any perfected security
interest. In the event of Streamex’s insolvency or liquidation, tokenholders are not expected to have priority claims over Streamex’s assets, including the underlying gold
reserves. Instead, they may be treated as general unsecured creditors.
 
As unsecured creditors, tokenholders would rank behind secured creditors and other priority claimants in any distribution of Streamex’s remaining assets. There can be no
assurance that tokenholders would receive the full value of their claims, or any value at all, particularly in a distressed or contested proceeding. Moreover, resolution of creditor
claims in cross-border insolvencies can be complex, time-consuming, and subject to conflicting jurisdictional rules.
 
While Streamex intends to use special purpose vehicles (“SPVs”) as bankruptcy-remote issuers to isolate risk, the effectiveness of these structures has not been tested and may
be limited by regulatory, contractual, or judicial interpretation. If the SPVs fail to function as intended, tokenholders may be exposed to enterprise-level risks of the parent
company or affiliates.
 
This structural risk could materially and adversely affect the perceived security and value of Streamex’s token offerings, especially in times of market stress or regulatory
intervention, and may deter adoption by institutional investors.
 
Streamex retains centralized control over the token smart contracts, including upgrade authority, which may result in operational or governance risks.
 
Streamex’s gold-backed tokens are expected to operate on public blockchain infrastructure, with smart contracts developed and deployed by Streamex. While decentralization is
often viewed as a key attribute of blockchain-based assets, Streamex currently intends to retain centralized control over its token smart contracts, including the authority to
modify, upgrade, pause, or terminate contract functions.
 
Although such control is intended to ensure security, regulatory compliance, and flexibility to respond to technical issues or market changes, it also introduces operational and
governance risks. Errors or misjudgments in implementing upgrades or exercising control rights could result in unintended consequences, token malfunction, or loss of
tokenholder value. Centralized control also increases the risk of insider threats or external compromise, particularly if administrative keys or access credentials are not properly
secured.
 
Moreover, market participants may perceive centralized control as inconsistent with DeFi principles, potentially limiting adoption among investors who prioritize trustless
infrastructure. Regulatory authorities may also view such control as indicative of issuer responsibility for the token’s operations and risks, which could heighten Streamex’s
compliance obligations under securities, commodities, or consumer protection laws.
 
These risks could negatively affect the reliability, security, and market acceptance of Streamex’s tokenized products and may adversely impact Streamex’s reputation and
financial performance.
 
There is no live proof-of-reserves dashboard or public confirmation of 1:1 gold backing for tokens at this time.
 
Transparency around collateralization is essential to building trust in asset-backed digital tokens. As of the date of this filing, Streamex has not launched a real-time or publicly
accessible proof-of-reserves dashboard to confirm that issued gold-backed tokens are fully supported by an equivalent volume of vaulted bullion. In the absence of such a
mechanism, tokenholders and market participants must rely solely on Streamex’s internal records and representations.
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The lack of independent, real-time validation may raise concerns among investors, counterparties, and regulators regarding the sufficiency and accuracy of Streamex’s gold
reserves. This is particularly relevant in the context of blockchain-based financial products, where decentralized verification and transparency are commonly expected.
 
Failure to implement a robust proof-of-reserves system in a timely manner—or if such a system is perceived as unreliable or insufficiently transparent—could undermine
confidence in Streamex’s token issuance practices. This may impair secondary market liquidity, reduce institutional participation, and increase regulatory scrutiny, any of which
could materially and adversely affect Streamex’s reputation, token valuation, and business prospects.
 
Streamex may not prevent issuance of tokens in excess of gold held if smart contract or operational safeguards fail.
 
A foundational element of Streamex’s business model is to be the issuance of gold-backed tokens intended to represent specific, contractually defined quantities of physical
gold. This 1:1 linkage between tokens and gold reserves is designed to ensure trust, transparency, and value integrity. However, the effectiveness of this framework depends on
both the proper functioning of smart contract logic and sound internal controls.
 
If the underlying smart contracts contain flaws, are misconfigured, or are compromised through a security breach, Streamex may unintentionally issue tokens exceeding its
actual gold reserves. Similarly, if internal recordkeeping or reconciliation practices fail—whether due to human error, system malfunction, or inadequate oversight—Streamex
could lose track of reserve levels or erroneously authorize new issuance.
 
Such over-issuance could lead to a mismatch between outstanding token volume and the gold actually held in custody, triggering valuation discrepancies, reputational harm,
and potential legal liability. Investors may lose confidence in Streamex’s controls, and regulators may view the incident as a failure to comply with securities, commodities, or
consumer protection standards.
 
Failure to prevent or promptly detect issuance errors could materially and adversely affect the price, liquidity, and market acceptance of Streamex’s tokens, and may expose
Streamex to enforcement actions, class actions, or contractual claims from impacted tokenholders.
 
Streamex’s tokenized gold products are expected to be classified as securities, exposing Streamex to comprehensive and evolving regulatory obligations across
multiple jurisdictions.
 
Based on the Supreme Court’s Howey test and updated SEC guidance, tokens representing contractual claims on gold deliveries are likely to meet the definition of an
“investment contract” and thus be treated as securities under U.S. law. As confirmed in the Coinbase Global, Inc. S-1 filing, “A particular crypto asset’s status as a ‘security’ …
is subject to a high degree of uncertainty”. The SEC has reiterated this position in recent enforcement actions and filings, emphasizing that most tokens involving profit
expectations and reliance on centralized efforts—especially those tied to traditional assets like gold—may qualify as securities.
 
Consequently, Streamex must ensure compliance with stringent regulatory frameworks, including:
 
  ● Registration or exemption of primary token issuances under the Securities Act;
     
  ● Registration of secondary trading platforms—such as broker-dealers, ATS, or national securities exchanges;
     
  ● Regular disclosures, financial reporting, and audit obligations;
     
  ● Robust AML/KYC, transfer agent, and resale restriction policies.

 
Failure to comply could expose Streamex to enforcement actions, civil liabilities, and investor rescission demands. Such outcomes are consistent with SEC regulatory posture
in Coinbase, which prompted investigations related to offering alleged unregistered securities tokens, staking programs, and wallet services.
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Additionally, SEC staff recently clarified that tokens associated with centralized issuer control, profit-driven marketing, or token-structure authority (e.g., pausing or burning
tokens) are more likely to be deemed securities—even absent official guidance—reinforced by “‘reasonable expectation of profit’ plus ‘issuer influence’” principles.
 
Outside the U.S., jurisdictions including Canada, the EU, and Singapore maintain similar classifications for tokenized assets. While Streamex operates under a Canadian
Exempt Market Dealer license, any expansion into the U.S. or other foreign markets could trigger additional registrations or exemptive relief obligations—each accompanied
by costs, delays, and shifting legal interpretations.
 
Should regulatory authorities determine that Streamex’s tokens are unregistered securities—or should new securities rules for tokenized assets be enacted—Streamex could be
required to:
 
  ● Halt token sales;
     
  ● Rework token mechanics to comply with securities regulation;
     
  ● Secure broker-dealer or exchange registration;
     
  ● Recall or delist tokens;
     
  ● Compensate investors or unwind transactions.

 
Such outcomes could significantly restrict token liquidity, delay platform rollouts, burden operations with compliance costs, and limit Streamex’s ability to scale its gold-token
and RWA strategy.
 
Streamex has not received any no-action relief or regulatory approvals in the United States or other jurisdictions outside Canada, which may subject it to
enforcement risk and limit its ability to operate.
 
As of the date of this prospectus, Streamex has not obtained no-action relief, exemptive orders, or other formal regulatory approvals from the SEC, the CFTC, or any other
regulatory authority outside Canada. While Streamex currently operates under an exempt market dealer registration in Canada, any offer, sale, or promotion of tokens in other
jurisdictions—including the United States—may be deemed to involve the offering of securities, derivatives, or other regulated instruments.
 
Without such relief or registrations, Streamex could be subject to enforcement actions, civil penalties, or demands for rescission from investors if regulators determine that its
operations violate local securities or commodities laws. In the United States, for example, the SEC has pursued enforcement actions against digital asset platforms and issuers
that did not register their offerings or trading venues, or that failed to otherwise comply with applicable securities laws. Similarly, the CFTC has taken the position that certain
digital asset transactions may fall within its regulatory remit, including under rules applicable to commodity interests, swaps, and futures.
 
In addition to the United States, other jurisdictions—such as the European Union, the United Kingdom, and Singapore—have implemented or are actively developing bespoke
regulatory regimes for tokenized assets. The absence of licensing or approvals in these markets may preclude Streamex from offering its products or services there, or may
require substantial modifications to Streamex’s structure, disclosures, or technology stack to achieve compliance.
 
Furthermore, if Streamex were to engage in marketing, issuance, or token transfer activities that are later found to have triggered regulatory obligations outside of Canada, it
could face retroactive enforcement, forced platform modifications, investor claims, reputational damage, or operational disruptions.
 
Until Streamex obtains the necessary authorizations, relief, or determinations from relevant regulatory bodies in key markets, its ability to scale, onboard institutional investors,
and operate a cross-border digital asset platform will remain highly constrained.
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Onboarding is subject to AML/KYC procedures, but compliance infrastructure and enforcement mechanisms may be evolving or incomplete.
 
Streamex’s ability to conduct its token offerings and operate its digital platform is contingent on its implementation of AML and KYC protocols that comply with applicable
legal and regulatory requirements. Although Streamex currently relies on its status as a Canadian exempt market dealer to onboard investors under existing compliance
procedures, the design, scope, and technical enforcement of these controls remain under development and may not yet meet the heightened expectations of global regulators,
financial institutions, or institutional investors.
 
Digital asset markets, particularly those involving cross-border transactions and asset-backed tokens, face increasing scrutiny under global AML frameworks such as the
Financial Action Task Force recommendations and U.S. Bank Secrecy Act rules. Streamex’s current infrastructure may not yet include fully integrated tools for sanctions
screening, politically exposed person flagging, suspicious activity reporting, or automated transaction monitoring.
 
If Streamex’s AML/KYC controls are deemed insufficient, improperly enforced, or inconsistently applied, Streamex could face enforcement actions, fines, reputational damage,
or restrictions on banking, custody, or exchange access. In addition, counterparties, including bullion custodians, market makers, and institutional investors, may decline to
engage with Streamex without confidence in the robustness of its compliance program.
 
Failure to build, maintain, and enforce a comprehensive AML/KYC framework could impede Streamex’s ability to scale operations, access global markets, or establish the
credibility necessary to attract and retain users on its tokenization platform.
 
Tokens are not currently listed on any exchange, and no market makers are engaged to provide liquidity or price stability.
 
As of the date of this filing, Streamex’s tokenized products, including its gold-backed tokens, are not listed on any centralized or decentralized exchange, nor has Streamex
engaged any market makers to support liquidity or maintain price stability in secondary markets. Without an active trading venue or committed liquidity providers, investors
may be unable to sell their tokens on a timely basis or at favorable prices, which could materially impair the perceived and actual value of the tokens.
 
The absence of listing arrangements may also limit price discovery, widen bid-ask spreads, and increase the risk of abrupt price volatility due to low trading volumes or
concentrated holdings. Moreover, without market maker participation, tokens may be more susceptible to manipulation or speculative trading, especially in periods of market
stress or heightened interest in gold or commodity-based digital assets.
 
Further, the listing of tokenized assets on regulated exchanges is subject to a range of legal, operational, and jurisdictional requirements, including but not limited to exchange
approvals, securities law compliance, and compatibility with listing standards. There can be no assurance that Streamex will succeed in listing its tokens on any exchange in the
near term, or at all.
 
In the absence of accessible, liquid secondary markets, tokenholders may be unable to exit their positions efficiently, and Streamex may face challenges in achieving broad
adoption of its platform among institutional or retail investors seeking tradable, fungible digital asset products.
 
Streamex has not yet defined the transferability, lock-up restrictions, or resale mechanics applicable to its tokens.
 
As of the date of this filing, Streamex has not finalized or publicly disclosed the legal and operational terms governing the transferability, lock-up periods, or secondary resale
mechanics of its tokenized gold products or other digital assets. These elements are critical to determining how tokens may be held, sold, or traded, both in primary and
secondary markets. Without defined rules, investors lack clarity on their ability to exit positions, participate in secondary liquidity, or comply with applicable securities law
restrictions.
 
In the absence of well-defined and enforceable transfer restrictions or lock-up terms, there is an increased risk that tokens may be transferred in violation of applicable
securities laws, which could expose Streamex and tokenholders to legal liability, rescission claims, or enforcement actions. Conversely, overly restrictive mechanics could
hinder investor participation, reduce market liquidity, or impair the attractiveness of the tokens as financial instruments.
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Additionally, resale rules under securities law (e.g., Rule 144 under the Securities Act) may require holding periods, reporting obligations, and affiliate restrictions, none of
which can be operationalized without clearly documented and enforceable mechanics.
 
Until such terms are disclosed and implemented through smart contracts, tokenholder agreements, or platform-level controls, investors face material uncertainty regarding the
liquidity, portability, and regulatory treatment of their tokens. This uncertainty could limit institutional interest, raise compliance burdens, and adversely affect Streamex’s
ability to execute its digital asset strategy.
 
In the event the bullion custodian or Streamex ceases operations, tokenholders may suffer losses and may not recover their full holdings.
 
Streamex’s business model will rely heavily on third-party bullion custodians to store and safeguard the physical gold that underpins its tokenized assets. These custodians are
expected to maintain insurance and adhere to industry best practices, but no such arrangements are currently finalized or operational. In the event that a bullion custodian ceases
operations—whether due to insolvency, regulatory action, negligence, or other disruption—Streamex may have limited or no ability to promptly retrieve or substitute the
underlying gold, which could impair the value or redeemability of the associated tokens.
 
Additionally, Streamex itself is a newly formed company with no established operating history and has not yet implemented bankruptcy-remote structures that would insulate
tokenholders from the risks of issuer failure. If Streamex were to cease operations or enter insolvency proceedings, tokenholders may be treated as unsecured creditors and
subject to delays, write-downs, or total losses in the claims process.
 
Neither the custodians nor Streamex may be able to guarantee uninterrupted access to the gold reserves or to administer the token rights effectively during such periods of
disruption. As a result, tokenholders may face material impairment in value, diminished liquidity, and a lack of clear recourse, which could have a significant adverse effect on
the perceived reliability and attractiveness of the Streamex platform.
 
If we were deemed to be an investment company under the Investment Company Act of 1940, applicable restrictions could significantly limit our business operations
and adversely affect our ability to execute our strategy.
 
The Investment Company Act of 1940 (the “1940 Act”) imposes significant regulatory burdens on entities that meet the definition of an “investment company.” Under Sections
3(a)(1)(A) and 3(a)(1)(C) of the 1940 Act, a company may be deemed to be an investment company if it is or holds itself out as being primarily engaged in the business of
investing, reinvesting, or trading in securities or if it owns or proposes to acquire investment securities that comprise more than 40% of the value of its total assets (excluding
government securities and cash items) on an unconsolidated basis. Rule 3a-1 under the 1940 Act provides a safe harbor from investment company status, subject to limitations
on the proportion of assets and income derived from investment securities.
 
Streamex is a software development company that intends to develop and commercialize blockchain-based solutions for tokenized commodities, including gold, decentralized
trading infrastructure, and blockchain-enabled capital markets products. Our primary business is the development of technology and platforms—not investing in or trading
securities. However, given that our business model involves the issuance and management of tokenized assets that may be deemed securities in certain jurisdictions, there is a
risk that regulators such as the SEC could take the position that Streamex or a Streamex-affiliated issuer is engaged in investment company activities.
 
The application of the 1940 Act to digital assets, including tokenized commodities and smart contract-based financial products, is evolving and may raise novel interpretive
issues. For example, in 2022 the SEC brought an action against BlockFi Lending LLC, asserting that it was operating as an unregistered investment company due to its
securities-based loan portfolio and related activities. Similarly, tokenized gold products or SPVs used in Streamex’s structure—depending on their asset composition, investor
rights, and operational model—may raise comparable concerns.
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If we were to be deemed an investment company, or if our tokenization activities were construed as causing us to engage in investment company activities under the 1940 Act,
we could become subject to significant restrictions, including limitations on leverage, capital structure, affiliated transactions, and the issuance of different classes of securities.
Moreover, we may be required to register as an investment company, divest certain operations, or restructure our product lines and legal entities—any of which could have a
material adverse effect on our business, financial condition, and prospects.
 
We intend to conduct our operations and structure our product offerings in a manner designed to comply with available exemptions and to avoid investment company status.
However, there can be no assurance that regulators will not challenge our characterization of our business activities or that we will continue to qualify for applicable
exemptions. If we were deemed to be an investment company and failed to register as such or to qualify for an exemption, we could be subject to enforcement actions,
penalties, and reputational harm.
 
Risks Related to the Share Exchange
 
The issuance of Exchangeable Shares in the Share Exchange will result in substantial dilution to existing BioSig stockholders.
 
In connection with the Share Exchange, BioSig issued a significant number of Exchangeable Shares through its wholly owned Canadian subsidiary to the former shareholders
of Streamex, which Exchangeable Shares are exchangeable into BioSig Shares on a one-for-one basis (subject to adjustment). Upon stockholder approval of certain matters
described in the Share Purchase Agreement, former Streamex Shareholders will become entitled to receive Exchangeable Shares representing 75% of the fully diluted common
equity of BioSig, with current BioSig securityholders retaining only 25% on a fully diluted basis.
 
The substantial dilution to existing BioSig stockholders will significantly reduce their percentage ownership and voting power in BioSig and could adversely affect the market
price of BioSig Shares. In addition, the issuance of such a large number of new shares could increase the risk of future downward pressure on the stock price due to investor
concerns regarding dilution, uncertainty around the integration of Streamex’s business, or questions about BioSig’s long-term strategy in transitioning into the digital
commodity tokenization space.
 
Moreover, because the Exchangeable Shares may ultimately be exchanged for freely tradable BioSig Shares (subject to certain contractual and regulatory limitations), there
could be additional selling pressure in the public market if recipients of Exchangeable Shares seek to liquidate their positions, which could further depress the trading price of
BioSig Shares. If BioSig’s stockholders do not approve the stockholder matters required under Nasdaq rules for the full exchangeability of the Exchangeable Shares, the
Exchange Ratio would be increased under the terms of the Share Purchase Agreement, which could result in even greater dilution.
 
Accordingly, the issuance of the Exchangeable Shares represents a significant shift in the capital structure of BioSig that may dilute existing stockholders’ economic and voting
interests and materially and adversely affect the trading price of BioSig Shares.
 
The Exchangeable Share structure introduces complexity and may create conflicts between Exchangeable Shareholders and BioSig stockholders.
 
In connection with the Share Exchange, BioSig issued Exchangeable Shares through a Canadian subsidiary to the former shareholders of Streamex. These Exchangeable Shares
are intended to mirror the economic rights of BioSig Shares and are exchangeable into BioSig Shares on a one-for-one basis (subject to certain adjustments), with voting rights
exercised through the Special Voting Preferred Stock held by the Trustee on behalf of the Exchangeable Shareholders.
 
The interests of Exchangeable Shareholders and holders of BioSig Shares introduces administrative and legal complexity in managing investor rights, voting, dividends (if
any), and redemption mechanics. The presence of Exchangeable Shareholders and holders of BioSig Shares may result in divergent interests, particularly in situations involving
corporate governance, M&A transactions, recapitalizations, or amendments to organizational documents. For example, actions that benefit BioSig stockholders directly may not
always be perceived as beneficial to Exchangeable Shareholders and vice versa, especially if delays, technical barriers, or jurisdictional complications affect the exchangeability
or liquidity of Exchangeable Shares. Further, because the Exchangeable Shares are accounted for as derivative liabilities under ASC 815, their fair value will be remeasured
each reporting period. This accounting treatment may heighten investor focus on short-term share price movements and create additional uncertainty for both Exchangeable
Shareholders and common stockholders regarding the financial impact of these instruments.
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Moreover, the structure requires BioSig to coordinate with the Trustee, and potentially third-party service providers to administer shareholder rights and ensure consistency
between share classes. These obligations may increase compliance and administrative burdens and lead to potential disputes over share treatment, exchange timing, or access to
corporate communications and information.
 
In the event of disputes or differing interests between classes, the Board and management may face conflicting fiduciary duties, particularly if the resolution of such disputes
has a material effect on share value or voting outcomes. Any perceived or actual imbalance in the treatment of Exchangeable Shareholders versus common stockholders could
create reputational risk and investor dissatisfaction.
 
Accordingly, the Exchangeable Share structure may introduce complexities and inter-class tensions that could adversely affect corporate governance, increase compliance and
legal costs, and impair Streamex’s ability to respond quickly to strategic opportunities.
 
The Share Exchange is complex and entails risks related to shareholder approvals, Nasdaq listing, dilution, and market acceptance.
 
Pursuant to the Share Purchase Agreement, 109,070,079 Exchangeable Shares were issued to Streamex Shareholders at a fixed Exchange Ratio (2.0469 Exchangeable Shares
per Streamex Share), subject to adjustments. These shares are exchangeable into BioSig Shares at a ratio of one share of BioSig Shares for one Exchangeable Share, but the
exchange is capped at 19.9% of pre-transaction BioSig Shares outstanding until subsequent shareholder approval is obtained. If shareholder approval as described below is not
granted within six months, the ratio shifts to 1.25 shares of BioSig Shares for every one Exchangeable Share. Following Closing, the Trustee will hold the Special Voting
Preferred Stock to facilitate voting rights for holders of Exchangeable Shares. The parties have agreed to certain corporate governance changes as set forth in the Parent
Stockholder Matters.
 
Failure to secure such approvals could result in governance uncertainty, forced adjustments to the Exchange Ratio, uncertainty about the capitalization of the post-transaction
entity or dilution concerns. If the transaction is not completed on expected terms—or if the market perceives BioSig as a shell or proxy for a private enterprise—our post-
merger equity may be subject to volatility, depressed valuations, or investor reticence. Moreover, complex share structures and dilution from the potential exchange of a large
number of Exchangeable Shares could materially impair shareholder value, investor base confidence, and our ability to raise capital. Further, to the extent required by Nasdaq’s
change of control rules and regulations, BioSig will file an initial listing application for the BioSig Shares and there is no guarantee that such application will be approved.
 
There can be no assurance that the anticipated benefits of the Share Exchange will be realized.
 
While the Share Exchange was undertaken to align BioSig with Streamex’s blockchain-driven commodity platform and expand into digital asset infrastructure, there can be no
assurance that the anticipated operational, strategic, or financial benefits of the transaction will be achieved within expected timeframes or at all. The integration of a software-
based, pre-commercial tokenization business into a legacy medical device company presents a number of challenges, including disparate regulatory regimes, different investor
bases, varied compliance obligations, and potential cultural and operational mismatches. Realizing synergies will require substantial managerial attention and resource
allocation. The combined company may not be able to execute its revised strategic plan effectively, or may face unforeseen legal, market, or operational obstacles that delay or
prevent the delivery of value to shareholders.
 
Furthermore, given that Streamex is in a development-stage and pre-revenue phase, the financial projections, strategic objectives, and technological milestones that
underpinned the rationale for the Share Exchange may not materialize as expected, if at all. Market conditions, changes in digital asset regulation, or the failure of Streamex’s
product roadmap could render the anticipated benefits speculative or unattainable. If the expected synergies and market opportunities are not realized, the Share Exchange could
ultimately result in a diversion of capital and management focus without corresponding returns to investors, adversely affecting the business, prospects, and market value of the
combined company.
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The classification of the Exchangeable Shares as derivative liabilities will result in earnings volatility and may adversely impact our reported financial results.
 
The Exchangeable Shares issued as part of the Streamex acquisition are classified as derivative liabilities under ASC 815 because the instrument contains provisions that adjust
the settlement amount, causing the settlement to be of a variable nature. The contract limits the number of shares deliverable upon settlement to 19.99% of BioSig’s fully
diluted common equity outstanding prior to the transaction to ensure compliance with applicable stock exchange rules, and if shareholder approval is not obtained within six
months of the effective date of the Exchange Agreement, the conversion ratio automatically increases from 1.00 to 1.25 per share. Both of these provisions are inconsistent with
the requirements for a fixed-for-fixed forward or option on equity shares and, therefore, preclude equity classification.
 
As a result, we are required to record these Exchangeable Shares as a derivative liability at fair value, with changes in fair value recognized in earnings each reporting period.
The fair value of this derivative liability will fluctuate based on changes in the price of our common stock and other valuation inputs, which could result in significant non-cash
gains or losses in future periods, regardless of our operating performance. These fluctuations could increase the volatility of our reported net income or loss, potentially
affecting investor perception of our financial condition and the market price of our common stock.
 
Integration of Streamex’s operations into BioSig may disrupt ongoing operations and divert management attention.
 
The successful integration of Streamex’s operations, personnel, technology, and corporate infrastructure into BioSig following the Share Exchange is subject to numerous risks
and uncertainties that could materially and adversely affect the combined company’s business, financial condition, and prospects. Streamex operates in a distinct and highly
specialized industry—blockchain-enabled commodity tokenization—which is operationally, technologically, and culturally different from BioSig’s historical focus in medical
technology and signal processing.
 
Integrating these two businesses will require significant time, effort, and expense, including aligning financial reporting systems, corporate governance protocols, internal
controls, IT infrastructure, and personnel structures. In the near term, the integration process may result in unexpected liabilities, diversion of key personnel, disruption to
customer or counterparty relationships, loss of institutional knowledge, or failure to maintain employee morale and productivity.
 
Further, management’s focus on integration efforts may limit its ability to effectively oversee existing operations or capitalize on new opportunities, particularly within BioSig’s
legacy healthcare segments. If the integration is not executed successfully, the combined company may fail to realize anticipated synergies or strategic objectives, which could
impair Streamex’s competitive position, lead to inefficiencies, and negatively impact financial performance and stockholder value. In addition, operational disruptions or delays
in integrating key business functions, including regulatory compliance and financial reporting, could increase the risk of material weaknesses or delay future capital-raising
efforts.
 
Reliance on contingent Exchangeable Shares and related exchange rights could restrict liquidity and complicate capital structure management.
 
Following the Share Exchange, Streamex Shareholders hold Exchangeable Shares which are convertible into BioSig Shares only after requisite shareholder consents are
secured. Until these consents are obtained, Exchangeable Shares may be illiquid or subject to heightened trading restrictions, limiting the ability of holders to monetize their
positions. Additionally, BioSig has the right to redeem Exchangeable Shares held by third-party shareholders once outstanding shares fall below certain thresholds or upon a
“US Parent Control Transaction,” which may force sales into potentially thin markets at unfavorable valuations. Such redemptions are noncash in nature, as they are settled
through the delivery of BioSig Shares rather than cash consideration.
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This structure introduces complexities for capital planning and balance sheet liquidity. The dual-tranche nature of convertible equity may frustrate alignment between public
and private shareholders, complicate financial forecasting, and amplify market speculation around dilution or replay ratios. Uncertainty or perceived inequities in the exchange
and retraction mechanics may impair stockholder trust, depress trading volume, and constrain our ability to use equity as currency for future capital or transaction initiatives.
 
The success of the Combined Company depends in part on retaining key personnel of Streamex.
 
The future performance and growth of the combined company following the Share Exchange will depend in significant part on the continued service and contributions of
Streamex’s key management, technical, and operational personnel, including its co-founders, executive officers, blockchain engineers, and product development team. These
individuals possess deep institutional knowledge of Streamex’s platform architecture, strategic partnerships, regulatory roadmap, and gold tokenization framework—insights
that are not easily replaceable and are critical to the successful execution of Streamex’s business model within BioSig.
 
There can be no assurance that these key employees will remain with the combined company after the consummation of the Share Exchange. Integration-related uncertainties,
changes in compensation or incentive structures, cultural misalignment, or divergent corporate priorities may increase the risk of attrition. Moreover, the demand for
experienced talent in the blockchain and digital asset industries remains highly competitive, and Streamex may be unable to match compensation or opportunity expectations to
retain top personnel.
 
The loss of any of Streamex’s key executives or personnel could delay product development, hinder regulatory engagement, disrupt strategic planning, and impair the
operational continuity of the digital asset platform. Even if replacement candidates can be identified, onboarding and transition costs could be substantial and may not yield
equivalent institutional knowledge or capabilities.
 
If Streamex is unable to retain critical members of its team, or if such personnel become disengaged or less effective during the integration process, the combined company’s
ability to realize the anticipated benefits of the Share Exchange could be materially and adversely affected.
 
Regulatory authorities may not agree with our conclusion that the Share Exchange should be accounted for as a business combination using the acquisition method
with BioSig as the accounting acquirer or with our assessment that BioSig was not a “shell company” prior to the transaction, which could subject us to additional
regulatory burdens, restatements, and limitations on future capital raising.
 
We currently intend to account for the Share Exchange between Streamex and BioSig as a business combination using the acquisition method with BioSig as the accounting
acquirer. Consequently, the historical financial statements of BioSig will serve as the continuing financial statements of the combined entity for all periods prior to the
acquisition date, while Streamex’s identifiable assets and liabilities will be measured at fair value on the acquisition date and any excess of consideration over the fair value of
those net assets will be recognized as goodwill. However, the determination of accounting acquirer status under U.S. GAAP is judgmental and depends on facts and
circumstances, including the relative size, management composition, and control of the post-combination entity.
 
Further, if the SEC or another regulator ultimately concludes that Streamex—not BioSig—is the accounting acquirer, or that the share-exchange should be treated as a reverse
recapitalization. In such a case, Streamex’s historical financial statements would become the continuing financial statements of the combined company, and BioSig would be
treated as the acquired entity for accounting purposes. No goodwill or other intangible assets would be recorded, as this type of transaction is considered a capital-raising event
rather than a business combination under ASC 805. Reclassification of the transaction as a reverse recapitalization could materially change our financial statement presentation
and may lead to delays in our registration process, restatements of prior-period financials, and increased auditor and regulatory scrutiny.
 
Additionally, although BioSig has historically operated a medical device business, there is a risk that the SEC may characterize it as a “shell company” under Rule 405 of the
Securities Act due to the nature of the transaction and its financial profile at the time of the Share Exchange. The SEC has recently taken an expansive view of what constitutes
a “shell” in transactions involving private companies entering public markets via reverse mergers. If BioSig were deemed to have been a shell company, the combined company
would be treated as a “former shell company,” triggering significant regulatory consequences.
 

35



 
 
Among other things, we would be ineligible to use short-form registration statements on Form S-3 for at least 12 months, would be limited in our ability to rely on Rule 144 for
the resale of restricted securities, and would be classified as an “ineligible issuer” for three years—precluding use of forward incorporation in registration statements and other
streamlined communication tools. These limitations could restrict our ability to raise capital efficiently, affect the liquidity of our securities, and impose additional disclosure
burdens on our registration statements. In addition, stockholders may face extended holding periods, resale limitations, and potential underwriter liability under Rule 145(d) or
Rule 144(i).
 
If the SEC disagrees with our accounting or regulatory position, the consequences could include delays in our filings, restatements, inability to rely on certain exemptions or
safe harbors, or the imposition of further compliance obligations. Any of the foregoing could adversely affect our operations, reputation, access to capital markets, and the
market value of our securities.
 

INFORMATION ABOUT STREAMEX
 

The below is an overview of Streamex’s business and certain other information about Streamex that may be relevant to investors. For purposes of this section the words “we,”
“our,” “us,” and “Streamex” in this section refers to Streamex.
 
Overview
 
Streamex was incorporated on April 5, 2024 under the laws of British Columbia. On May 14, 2024, Streamex changed its name from “Streamx Exchange Corporation” to
“Streamex Exchange Corporation.” Streamex’s corporate office and registered records office are located at 1111 West Hastings Street, Floor 15, Vancouver, BC, Canada V6E
2J3.
 
Following the acquisition of Streamex on May 23, 2025, BioSig, the parent entity of Streamex, now operates two principal business segments: (i) healthcare innovation through
our PURE EP™ platform and ViralClear BioSciences, and (ii) tokenized finance and RWA digitization through Streamex.
 
Streamex is developing a blockchain-based technology platform intended to support the tokenization of real-world assets, including future production contracts, royalties, and
other physical asset interests. Streamex aims to operate as an infrastructure provider, enabling the future issuance, trading, and custody of digital tokens backed by tangible
commodities, beginning with gold. The platform remains under development and has not yet launched or facilitated any asset tokenization or exchange activity.
 
Business Model
 
Nature of Operations
 
Streamex is a software development company focused on building advanced digital infrastructure for the tokenization and exchange of commodity-linked financial products.
Streamex combines proprietary intangible assets, a skilled workforce, and a structured operational framework created to produce outputs in the form of:
 
  ● Tokenized RWAs.
     
  ● Decentralized exchange infrastructure.
     
  ● Private placement and capital markets access platforms.
     
  ● Gold denominated structured products.
 
These outputs are expected to enable monetization through multiple fee-based and recurring revenue models across the commodity and digital asset lifecycle.
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Streamex Revenue Streams
 
Streamex’s revenue model consists of the following core business lines:
 

 
  1. Tokenization of RWAs: Streamex seeks to enable the digital transformation of tangible and intangible assets—such as future gold deliveries, royalties, and real estate

—into blockchain-based tokens. Revenue is generated through:
 

  ○ Issuance fees on new token creation;
     
  ○ Secondary trading and exchange-related transaction fees; and
     
  ○ Platform access and usage fees.

 
  2. Exchange Infrastructure: Streamex will operate a compliant digital exchange for trading tokenized assets. The platform supports listing, custody, and liquidity

mechanisms for RWAs. Revenue streams include:
 

  ○ Transaction and trading fees;
     
  ○ Listing fees for new tokens; and
     
  ○ Liquidity provisioning incentives and spreads.

 
  3. Private Placement and Capital Markets Access: Streamex intends to offer access to tokenized instruments representing private placements and structured deals for

institutional and qualified investors. Revenue sources include:
 

  ○ Underwriting and origination fees;
     
  ○ Placement agent fees; and
     
  ○ Subscription-based services and investor access products.
 
For the three months ended March 31, 2025, Streamex generated approximately $200,000 in revenue. Streamex anticipates continued revenue growth following the Share
Exchange, supported by increased issuance activity, platform usage, and capital deployment.
 
Streamex Strategy
 
Streamex’s initial product offering is intended to be a tokenized gold financing program, whereby it will enter into pre-buy contracts with mining operators for the future
delivery of gold. In these arrangements:
 
  ● The gold producer receives upfront funding from Streamex.
     
  ● Streamex obtains the contractual right to receive a defined volume of gold at maturity.
     
  ● The delivery rights are tokenized and issued to investors as blockchain-based volumetric claims.
     
  ● The tokens are tradable and settleable globally, with holders bearing the full economic risk and return associated with changes in gold prices and mine performance.
 
Streamex expects to earn revenue through origination fees, token sale spreads, and treasury capital redeployment, while operating with minimal direct exposure to commodity
price risk.
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Growth Strategy
 
Streamex plans to scale its operations through:
 
  ● Increasing the number and volume of tokenized gold contracts.
     
  ● Launching a secondary marketplace to improve token liquidity.
     
  ● Expanding the platform to support additional asset classes such as industrial metals, energy royalties, and other RWAs.
     
  ● Partnering with institutional market participants for underwriting, syndication, and capital markets integration.
 
Streamex also intends to scale its internal treasury strategy, re-deploying capital across multiple token issuance cycles per year to increase gold-linked asset holdings and
maximize capital efficiency.
 
Regulatory and Compliance
 
Streamex’s operations are subject to a complex and evolving landscape of domestic and international laws and regulations applicable to digital assets, securities, commodities,
and financial services. As a company that will engage in the issuance and facilitation of tokenized commodity-based financial products, Streamex must comply with regulations
in multiple jurisdictions that govern:
 
  ● Securities issuance and trading;
     
  ● Commodity forward contracts and derivatives;
     
  ● AML and KYC compliance;
     
  ● Custody and transfer of digital assets; and
     
  ● Market structure, broker-dealer, and exempt market dealer requirements.
 
Streamex currently holds a minority interest in a Canadian Exempt Market Dealer license and may exercise an option to acquire control of that license in the future. Streamex is
not currently registered or licensed to offer securities or commodities in the United States or any jurisdiction outside of Canada. Streamex may expand to offering tokens
outside of Canada in the future, including in the U.S., subject to obtaining the appropriate regulatory approvals, registrations, or no-action relief from securities or commodities
regulators.
 
Tokens proposed to be issued through the Streamex platform are expected to be securities under applicable U.S., Canadian, and international securities laws. Accordingly, any
future token issuance will be subject to the full scope of regulatory compliance applicable to securities offerings, including offering registration or reliance on private placement
exemptions, compliance with KYC and AML protocols, and broker-dealer or exchange-related regulations.
 
Technology Platform
 
Streamex’s proprietary tokenization protocol supports:
 
  ● Asset onboarding and digitization
     
  ● Smart contract enforcement
     
  ● Investor onboarding (with AML/KYC)
     
  ● Trading, settlement, and compliance workflows
 
Streamex seeks to actively develop features such as real-time proof-of-reserves dashboards, physical redemption protocols, and third-party custodial integrations.
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Seasonality
 
Our business may be subject to certain seasonal trends that could affect operating results and capital deployment patterns. In particular, Streamex’s platform activity and
revenue generation may be influenced by:
 
  ● Commodity market cycles: Gold trading volumes and investor demand historically exhibit seasonal strength in the first and fourth quarters, coinciding with

macroeconomic events, fiscal year-end planning, and cyclical demand from institutional investors. These periods may correspond to increased issuance of gold-backed
tokens and higher platform activity.

     
  ● Capital markets activity: Private placements and structured product issuance often rise in the first half of the calendar year, aligning with corporate planning cycles and

institutional capital allocations. This may impact our capital markets access and origination revenue.
     
  ● Operational and settlement lags: Due to the nature of forward delivery contracts and tokenized asset structuring, Streamex’s recognition of revenue may reflect project

origination or token settlement cycles rather than constant month-to-month issuance, resulting in periodic lumpiness in revenues and expenses.
     
  ● Holiday and calendar effects: Platform usage may be lower during summer months and major holiday periods due to reduced institutional activity and gold market

closures, particularly in North America and Europe.
 
While these trends may impact short-term results, our long-term revenue visibility is tied to strategic issuance cycles, treasury deployment opportunities, and the overall growth
of tokenized real-world asset markets. As the platform matures and token liquidity deepens, we expect these seasonal effects to moderate.
 
Competition
 
Large financial firms are entering the RWA tokenization arena:
 
  ● Pax Gold (PAXG) issues gold-backed tokens, redeemable one-for-one for physical gold stored in LBMA vaults, with $810M market cap.
  ● Securitize, Inc., a regulated issuer of security tokens, has enabled $4B+ in tokenized assets (including tokenized treasury and equity funds) using regulated

infrastructure.
  ● Tradeweb and other institutional platforms are integrating blockchain capabilities into conventional markets, complementing the trend.
 
Other RWA tokenization platforms—e.g., Tokeny, Polymesh, and Spydra—span real estate, carbon credit, and commodities segments, reflecting broadening market demand.
This evolving landscape validates Streamex’s initiative while highlighting the need for strong competitive positioning.
 
Employees
 
As of March 31, 2025, Streamex employed a core team of technical, operational, and executive professionals based in Vancouver, British Columbia. Streamex’s workforce
consists of 1 full time employees and 5 independent contractors, which includes blockchain engineers, software developers, financial analysts, and professionals with expertise
in commodity structuring and tokenization. This team supports Streamex’s software development, token issuance, compliance, and capital markets initiatives.
 
Streamex’s human capital model emphasizes operational agility and cost discipline. Streamex’s ability to execute on its strategic plan is dependent on the continued
contributions of its highly skilled team. None of Streamex’s employees are represented by a labor union, and Streamex has experienced no labor-related disruptions.
Management believes its employee and contractor relations are strong and that Streamex is well-positioned to scale its workforce to meet operational demands as it expands its
platform and tokenization activities.
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Transactions With Related Parties
 
Founder Shares
 
On June 6, 2024, Streamex issued 83,333 Streamex Shares to Morgan Lekstrom, Chairman of Streamex and now also BioSig and 83,333 Streamex Shares to Henry McPhie,
CEO of Streamex and now also BioSig, valued at $0.15 for an aggregate amount of $24,999.90 (the “Incorporators’ Share Allotment”). On November 26, 2024, Streamex
issued an aggregate of 29,449,998 Streamex Shares to the following officers and directors of Streamex, 13,749,999 Streamex Shares to Henry McPhie, valued at 0.0001 for
$1,375.00, 13,749,999 Streamex Shares to Morgan Lekstrom, valued at 0.0001 for $1,375.00, and 1,950,000 Streamex Shares to Sean Roosen, Director of Streamex, valued at
0.025 for $48,750.00 (the “Founders”).
 
Exchangeable Shares
 
In connection with the Share Purchase Agreement, Henry McPhie, Morgan Lekstrom, and Mitch Williams as shareholders of Streamex, received 21,014,450, 20,707,421, and
937,382 Exchangeable Shares, respectively. The Exchangeable Shares were issued to the above on the same terms and conditions as those issued to the other Streamex
Shareholders.
 
Finders Agreements
 
In connection with the transactions contemplated by the Exchange Rights Agreement, on May 27, 2025, BioSig and Streamex entered into agreements (the “Finder
Agreements”) with each of three different finders (each, a “Finder”). Pursuant to the Finder Agreements, as compensation for the Finders’ introductions of Streamex to BioSig
management, BioSig agreed to issue to the Finders BioSig Shares no later than two business days following shareholder approval of the Parent Stockholder Matters,
representing an aggregate of 3.75% of its outstanding BioSig Shares immediately prior to the Closing. The Finder Agreements expressly disclaim any participation by a Finder
in the negotiation, structuring, advisory, or securities-related services in connection with the Share Purchase Agreement.
 
Policy and Procedures Governing Related Party Transactions
 
The Streamex Board is committed to upholding the highest legal and ethical conduct in fulfilling its responsibilities and recognizes that related party transactions can present a
heightened risk of potential or actual conflicts of interest.
 
The SEC rules define a related party transaction to include any transaction, arrangement or relationship which: (i) we are a participant; (ii) the amount involved exceeds
$120,000; and (iii) executive officer, director or director nominee, or any person who is known to be the beneficial owner of more than 5% of our common stock, or any person
who is an immediate family member of an executive officer, director or director nominee or beneficial owner of more than 5% of our common stock had or will have a direct or
indirect material interest.
 
Although we do not maintain a formal written procedure for the review and approval of transactions with such related persons, it is our policy for the disinterested members of
our Board to review all related party transactions on a case-by-case basis. To receive approval, a related-party transaction must have a legitimate business purpose for us and be
on terms that are fair and reasonable to us and our stockholders and as favorable to us and our stockholders as would be available from non-related entities in comparable
transactions.
 
All related party transactions must be disclosed in our applicable filings with the SEC as required under SEC rules.
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Legal Proceedings
 
As of the date of this Proxy Statement, there are no material legal proceedings, and no contemplated legal proceedings known to be material, to Streamex, to which Streamex is
a party or of which any of Streamex or its respective property is the subject matter.
 
Market Price of Common Stock and Dividends and Related Matters of Streamex
 
Market Price
 
Streamex Shares are not listed on a national exchange or quoted on the OTC Markets.
 
Assuming successful application for initial listing with Nasdaq, we anticipate that the BioSig Shares will continue to be listed on Nasdaq and will trade under the Combined
Company’s new name “Streamex Exchange Corporation” and we expect the new trading symbol to be “STEX.”  
 
Dividends
 
Streamex has never declared or paid any cash dividends on the Streamex Shares and does not anticipate paying any cash dividends in the foreseeable future. Any future
determination to declare cash dividends will be made at the discretion of the Combined Company’s board of directors, subject to applicable law and contractual restrictions and
will depend on its financial condition, results of operations, capital requirements, general business conditions and other factors that such board of directors may deem relevant.
 
Current Capitalization of Streamex
 
Streamex’s outstanding securities as of December 31, 2024 are as follows (all figures in CAD$):
 

Description of Security(1)  

Number of Shares
Outstanding

as of
December 31,2024  

Common shares     40,665,203 
Warrants     - 
RSUs     - 
TOTAL Shares Issued & Outstanding     40,665,203 
 
Statement of Streamex Executive Compensation    
 
The table below sets forth the compensation earned by the executive officers of Streamex as of December 31, 2024.
 

    Shares     Salary (CAD$)  
Henry McPhie               -    $ 12,495 
Morgan Lekstrom     -    $ 49,684 
           $ 62,179 

 
Stock Options and other Compensation Securities
 
There were no compensation securities granted or issued to any named executive officer and director by Streamex or one of its subsidiaries during the financial year ended
December 31, 2024, for services provided or to be provided, directly or indirectly, to Streamex or any subsidiary thereof.
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Exercise of Compensation Securities by Directors and Streamex Named Executive Officers
 
There were no compensation securities exercised by a director or named executive officer of Streamex during the financial year ended December 31, 2024.
 
Securities Authorized For Issuance Under Equity Compensation Plans
 
The following provides information as of December 31, 2024, with respect to the compensation plans under which equity securities of Streamex are authorized for issuance.
 
The number of Streamex Shares reserved for issuance under Streamex’s compensation plans is 4,066,520.
 
Summary of the Streamex Exchange Corporation 2024 Omnibus Share Incentive Plan
 
The Streamex Exchange Corporation 2024 Omnibus Share Incentive Plan was approved by the board of directors of Streamex on December 3, 2024, and was effective as of the
same date (the “Streamex Incentive Plan”).
 
Pursuant to the Streamex Incentive Plan, employees, directors or consultants of Streamex may be granted share options and restricted share units (“RSUs”). The Streamex
Incentive Plan is designed to align the interests of participants with those of shareholders and to promote long-term value creation. The maximum number of common shares
issuable under the Streamex Incentive Plan is equal to 10% of Streamex’s issued and outstanding shares on a non-diluted basis at any given time.
 
RSUs generally vest over a period of not less than one year from the date of grant, except in connection with death or certain corporate transactions. Stock options may be
granted with terms of up to 10 years and become exercisable in accordance with the vesting schedule and conditions established at the time of grant. Awards are subject to
forfeiture upon termination for cause. In other termination scenarios (including without cause, retirement, or disability), unvested awards generally terminate, while vested
RSUs are settled and vested options may remain exercisable for a limited time.
 
In the event of a “Triggering Event,” which includes a change of control, merger, asset sale, public listing, or other specified transactions, all outstanding RSUs will fully vest
and become payable, subject to a one-year minimum vesting requirement unless the participant ceases to be eligible in connection with such event. The board of directors of
Streamex may also accelerate vesting of options, allow them to be exercised prior to termination, or substitute them with replacement awards. Option holders must receive at
least 10 days’ notice prior to termination of their awards in connection with a Triggering Event.
 
The board of directors of Streamex administers the Streamex Incentive Plan and retains discretion to amend or terminate it, subject to applicable regulatory or shareholder
approvals.
 
Employment Agreements, Termination and Change of Control Benefits
 
Anthony Amato
 
On May 28, 2025, BioSig and Anthony Amato entered into (i) the First Amendment to the Executive Employment Agreement (the “First Amendment”) and (ii) a letter
agreement (the “Right to Place”). Pursuant to the First Amendment, Mr. Amato is entitled to severance pay of $400,000, less applicable deductions, payable in equal
installments over eight months and full acceleration of all outstanding equity awards, fully vested and exercisable, with an extended post-resignation exercise period for his
stock options. Pursuant to the Right to Place, Mr. Amato has agreed not to sell his securities of BioSig for a period of 12 months without first offering them to BioSig. The
Right to Place also provides BioSig with a limited right to purchase such shares prior to any third-party sale. Mr. Amato’s resignation did not result from any disagreement with
BioSig on any matter relating to its operations, policies, or practices.
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Mitchell Williams
 
On May 30, 2025, Streamex entered into an executive employment agreement with Mitchell Williams (the “Williams Employment Agreement”) pursuant to which Mr.
Williams will serve as Chief Investment Officer, effective as of May 28, 2025. Pursuant to the Williams Employment Agreement, Mr. Williams will receive an annual base
salary of $500,000 and is eligible to receive an annual bonus based on performance goals established by Streamex and Mr. Williams. For 2025, Mr. Williams is entitled to a
minimum bonus equal to 100% of his base salary, payable upon the Streamex’s regular annual bonus timeline or earlier upon (i) any transaction or series of related transactions
resulting in or involving a change in control of Streamex; an initial public offering; or any other transaction (including an investment into Streamex by a third party) in which
holders of common shares receive distribution of cash or another benefit by reason of their status as shareholders (the “Williams Liquidity Event”).
 
As soon as practicable after the establishment of Streamex’s equity incentive plan, Mr. Williams will receive an award of 1,000,000 RSUs, which will vest over 18 months from
the effective date, with a three-month cliff followed by quarterly vesting. The RSUs will vest in full upon a Liquidity Event or a Protected Termination (as defined below). If
such an event occurs prior to the grant, Mr. Williams is entitled to a cash payment equal to the value of the RSUs.
 
In the event Mr. Williams’ employment is terminated by Streamex without cause or by Mr. Williams for good reason (each, a “Protected Termination”), Mr. Williams will be
entitled to (i) twelve months of base salary; (ii) continued or reimbursed health coverage for twelve months; (iii) a prorated annual bonus for the year of termination; and (iv)
accelerated vesting of all unvested RSUs or other equity awards. Upon a termination due to death or disability, Mr. Williams (or his estate) will receive the accrued obligations
and a prorated annual bonus. If Mr. Williams resigns without good reason, he must provide one month’s notice and is entitled only to accrued compensation. In the event of a
termination for cause, Mr. Williams is entitled only to unpaid base salary and accrued obligations.
 
The Williams Employment Agreement also includes confidentiality obligations, expense reimbursement, and entitles Mr. Williams to six weeks of paid vacation per year, in
addition to “comp time” for weekend work or travel. The Williams Employment Agreement supersedes any prior agreements between Mr. Williams and Streamex, including
the termination of a prior advisor agreement upon its effectiveness.
 
Pension Plan Benefits
 
No pension or retirement benefits plans have been instituted and none are proposed at this time.
 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
 
Streamex has had no disagreements with Davidson & Company LLP, its accountants on accounting and financial disclosure.
 

Composition of the Board of Directors Following the Closing
 

The following table provides information regarding the directors of the Combined Company after the Closing:
 
Name   Age   Position
Henry McPhie   25   Chief Executive Officer and Director
Morgan Lekstrom   40   Chairman of the Board of Directors
Anthony Amato   57   Director
Christopher A. Baer   56   Director
Donald F. Browne   74   Director
Steven E. Abelman   67   Director
 
Independence of the Board of Directors
 
Under the Nasdaq Listing Rules, a majority of the members of the Combined Company’s board of directors must qualify as “independent,” as affirmatively determined by the
board of directors. The Board has affirmatively determined that all of the directors, except for Mr. McPhie and Mr. Amato, are independent directors within the meaning of the
applicable Nasdaq listing standards. All members of the Combined Company’s audit committee, compensation committee and nominating and corporate governance committee
are independent directors under the applicable Nasdaq Listing Rules.
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Board Leadership
 
The Combined Company’s board of directors are responsible for the control and direction of the Combined Company. The Chairperson of the Combined Company’s board of
directors has been selected by the Board and is Mr. Lekstrom.
 
Committees
 
The board of directors of the Combined Company delegates various responsibilities and authority to different committees of the Combined Company. Committees regularly
report on their activities and actions to the full board of directors. Currently, the board of directors of the Combined Company has established an Audit Committee, a
Compensation Committee and a Nominating and Corporate Governance Committee. Committee assignments will be re-evaluated annually. Each of these committees operates
under a charter that has been previously approved by the Board.
 
The following table provides information regarding the committees of the board of directors of the Combined Company after the Closing (which remains unchanged):
 

Name   Audit Committee   Compensation Committee  

Nominating and
Corporate Governance

Committee
Morgan Lekstrom*            
Henry McPhie            
Steven E. Abelman   Chairman   Member   Member
Donald F. Browne   Member   Chairman   Chairman
Christopher A. Baer   Member   Member   Member
Anthony Amato            
 
* Chairman of the Board of Directors
 
Audit Committee
 
Our Audit Committee is responsible for, among other matters:
 
  ● approving and retaining the independent auditors to conduct the annual audit of our financial statements;
     
  ● reviewing the proposed scope and results of the audit;
     
  ● reviewing and pre-approving audit and non-audit fees and services;
     
  ● reviewing accounting and financial controls with the independent auditors and our financial and accounting staff;
     
  ● reviewing and approving transactions between us and our directors, officers and affiliates;
     
  ● establishing procedures for complaints received by us regarding accounting matters;
     
  ● developing, adopting and overseeing the implementation of a code of business conduct and ethics;
     
  ● overseeing internal audit functions, if any; and
     
  ● preparing the report of the Audit Committee that the rules of the SEC require to be included in our annual meeting Proxy Statement.
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Our Audit Committee is composed of Messrs. Abelman, Browne and Baer, each of whom our Board has determined to be financially literate and qualifies as an independent
director under Section 5605(a)(2) and Section 5605(c)(2)(A) of the Nasdaq Listing Rules. Further, each member of our Audit Committee is also considered independent under
SEC Rule 10A-3. Mr. Abelman is the chairman of our Audit Committee. In addition, Mr. Abelman qualifies as a financial expert, as defined in Item 407(d)(5)(ii) of Regulation
S-K. Our Audit Committee’s charter is available on our website at www.biosigtech.com in the “Governance Documents” section found under the “Investors” tab.
 
Compensation Committee
 
Our Compensation Committee is responsible for, among other matters:
 

  ● reviewing and recommending the compensation arrangements for management, including the compensation for our chief executive officer and other executive
officers;

     
  ● appointing, compensating and overseeing the work of any compensation consultant, legal counsel or other advisor retained by the Compensation Committee;
     

  ● establishing and reviewing general compensation policies with the objective to attract and retain superior talent, to reward individual performance and to achieve our
financial goals;

     
  ● administering our stock incentive plans; and
     
  ● preparing any report of the Compensation Committee that the rules of the SEC require to be included in our annual meeting Proxy Statement.
 
Our Compensation Committee is composed of Messrs. Browne, Abelman and Baer, each of whom qualifies as an independent director under Section 5605(a)(2) of the Nasdaq
Listing Rules, an “outside director” for purposes of Section 162(m) of the Internal Revenue Code and a “non-employee director” for purposes of Section 16b-3 under the
Securities Exchange Act of 1934, as amended, and does not have a relationship to us which is material to his ability to be independent from management in connection with the
duties of a Compensation Committee member, as described in Section 5605(d)(2) of the Nasdaq Listing Rules. Mr. Browne is the chairman of our Compensation Committee.
Our Compensation Committee’s charter is available on our website at www.biosig.com in the “Governance Documents” section found under the “Investors” tab.
 
Nominating and Corporate Governance Committee
 
Our Nominating and Corporate Governance Committee is responsible for, among other matters:
 
  ● evaluating the current composition, organization and governance of the Board and its committees, and making recommendations for changes thereto;
     
  ● reviewing each director and nominee annually;
     
  ● determining desired Board member skills and attributes and conducting searches for prospective members accordingly;
     

 
● evaluating nominees, and making recommendations to the Board concerning the appointment of directors to Board committees, the selection of Board committee

chairs, proposal of the slate of directors for election to the Board, and the termination of membership of individual directors in accordance with the Board’s
governance principles;

     
  ● administering the annual Board performance evaluation process.
 
Our Nominating and Corporate Governance Committee is composed of Messrs. Browne, Abelman and Baer, each of whom qualifies as an independent director under Section
5605(a)(2) of the Nasdaq Listing Rules. Mr. Browne is the chairman of our Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance
Committee’s charter is available on our website at www.biosig.com in the “Governance Documents” section found under the “Investors” tab.
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Director Nominations
 
Our Nominating and Corporate Governance Committee considers all qualified candidates identified by members of the Board, by senior management and by stockholders. The
Nominating and Corporate Governance Committee follows the same process and uses the same criteria for evaluating candidates proposed by stockholders, members of the
Board and members of senior management.
 
Director Liability and Indemnification
 
The applicable provisions of the Delaware General Corporation Law and BioSig’s Amended and Restated Certificate of Incorporation and By-laws limit the liability of our
directors to us and our stockholders for monetary damages for breaches of their fiduciary duties, with certain exceptions, and for other specified acts or omissions of such
persons. In addition, the applicable provisions of the Delaware General Corporation Law and of BioSig’s Amended and Restated Certificate of Incorporation and By-laws
provide for indemnification of such persons under certain circumstances. In the event we are required to indemnify any of our directors or any other person, our financial
strength may be harmed.
 
Corporate Governance Guidelines
 
The Combined Company’s board of directors have adopted and maintain corporate governance guidelines, previously adopted by the Board, that set forth expectations for
directors, director independence standards, board committee structure and functions and other policies for the governance of the Combined Company. The corporate
governance guidelines will be made available on the Combined Company’s website.
 
Code of Business Conduct and Ethics
 
The Combined Company’s board of directors maintain a Code of Business Conduct and Ethics, previously adopted by the Board, that applies to our officers, directors and
employees, including our principal financial officer and principal accounting officer. The Code of Business Conduct and Ethics addresses, among other things, conflicts of
interest, protection and proper use of Company assets, government relations, compliance with laws, rules and regulations and the process for reporting violations of the Code of
Business Conduct and Ethics, improper conflicts of interest or other violations. Our Code of Business Conduct and Ethics is available on our website at www.biosigtech.com in
the “Governance Documents” section found under the “Investors” tab. We intend to disclose any future amendments to certain provisions of the Code of Business Conduct and
Ethics, or waivers of such provisions granted to executive officers and directors, on this website within four business days following the date of any such amendment or waiver.
 
Policy on Trading, Pledging and Hedging of Company Stock
 
We maintain an insider trading policy, among other things, prohibits all officers, including our named executive officers, directors and employees from engaging in “hedging”
transactions with respect to our securities. This includes short sales, hedging of share ownership positions, transactions in straddles, collars or other similar risk reduction or
hedging devices, and transactions involving derivative securities relating to BioSig Shares. In addition, they are also prohibited from pledging the BioSig’s securities.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF STREAMEX
 
This management’s discussion and analysis (“MD&A”) of Streamex contains “forward-looking statements” within the meaning of the U.S. Private Securities Litigation Reform
Act of 1995. Forward-looking statements are subject to known and unknown risks and uncertainties that could cause actual results to differ materially from those expressed or
implied. Words such as “anticipate,” “believe,” “expect,” “intend,” “may,” “plan,” “potential,” “project,” “should,” and similar expressions are intended to identify
forward-looking statements. Streamex undertakes no obligation to update any forward-looking statements, except as required by law.
 
Period From Incorporation on April 5, 2025 to December 31, 2024 and the Three Months Ended March 31, 2025
 
The following MD&A provides an overview of the financial condition and results of operations of Streamex as of and for the year ended December 31, 2024, and for the three
months ended March 31, 2025. This MD&A should be read in conjunction with the audited and unaudited consolidated financial statements and the related notes of Streamex,
which are included in this filing.
 
Overview
 
Streamex is a development-stage technology company focused on building digital infrastructure for the tokenization and exchange of RWAs, with an initial emphasis on gold-
backed financial products. Streamex aims to provide a compliant blockchain-based platform to facilitate the issuance, trading, and custody of tokenized commodities and
structured digital securities. The operations of Streamex began on April 5, 2024.
 
Streamex is currently pre-revenue with limited operations as Streamex continues to build out the Streamex platform architecture, regulatory framework, and strategic
partnerships. Revenue-generating activities are expected to commence upon launch of the Streamex tokenized gold financing product, which is presently in development.
 
Results of Operations
 
Three Months Ended March 31, 2025
 
Revenue
 
Streamex generated $283,831 in revenue, primarily related to early-stage consulting and platform access agreements as part of pilot implementations.
 
Cost of Revenue
 
Cost of revenue totaled approximately $243,808 for the period and comprised expenses incurred to deliver and support Streamex platform and services. These costs included
fees for specialized third-party consultants, salaries and benefits for internal operations and support staff, cloud-infrastructure charges, incremental transaction processing fees,
and subscriptions for external customer-support software and related services.
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Operating Expenses
 
Total operating expenses were $255,247, driven primarily by personnel costs, software development, legal and compliance costs, and professional services.
 
Net Loss
 
Streamex’s net loss for the quarter was approximately $215,224, reflecting continued investment in product development and regulatory preparation.
 
Period From Incorporation on April 5, 2025 to December 31, 2024
 
Revenue
 
Streamex did not generate revenue for the period ended December 31, 2024, consistent with Streamex’s pre-launch development phase.
 
Operating Expenses
 
Operating expenses totaled approximately $1.69 million. Within this amount, legal expenses were $207,916, driven by ongoing corporate, intellectual-property, and contract-
review matters. Accounting fees, primarily related to audit and financial-reporting services, were $37,500. Consulting fees of $647,888 reflected strategic advisory, product-
development, and market-expansion engagements. Bank charges were modest at $665, while a favorable foreign-exchange movement generated a $3,192 gain that partially
offset other costs. Office and general expenses amounted to $8,044, covering supplies, software licenses, and administrative overhead. Finally, stock-based compensation
expense, representing the fair-value amortization of equity awards granted to employees and consultants, was $788,500. Collectively, these expenditures supported the
company’s growth initiatives, compliance requirements, and operational infrastructure for the reporting period.
 
Net Loss
 
Net loss for the year was approximately $1.69 million.
 
Liquidity and Capital Resources
 
As of March 31, 2025, Streamex had approximately $0.46 million in cash and cash equivalents.
 
Streamex expects to continue incurring significant expenses as Streamex invests in technology development, regulatory compliance, and strategic rollout of the Streamex gold
tokenization platform. Streamex believes its current cash position and committed funding from BioSig will be sufficient to meet the Streamex operating needs over the next 12
months.
 
Streamex may seek to raise additional capital through private placements, convertible securities, or strategic partnerships to fund expansion, regulatory licensing, and product
launch efforts.
 
Plan of Operations and Outlook
 
The primary focus for Streamex in 2025 includes:
 

● Finalizing and deploying tokenized gold financing product, including onboarding mining counterparties and implementing smart contracts.
 
● Securing regulatory approvals or exemptions for the issuance and distribution of gold-backed tokens in Canada and select global jurisdictions.
 
● Establishing partnerships with London Bullion Market Association-accredited custodians and launching proof-of-reserves system.
 
● Building out capital markets access infrastructure for institutional and qualified investors.
 
● Expanding the Streamex team to support technology, compliance, and commercial functions.
 

Streamex expects continued operating losses in the near term as Streamex invests in platform readiness and pursue regulatory milestones necessary to launch the initial product
suite of Streamex.
 
Critical Accounting Policies and Estimates
 
The Streamex financial statements have been prepared in accordance with generally accepted in the United States (“U.S. GAAP”) and include estimates and judgments that
affect the reported amounts of assets, liabilities, revenues, and expenses. These estimates—based on management’s experience and the best available information—are
reviewed continuously
 
Significant areas requiring judgment include:
 

● Valuation of intangible assets and software under development;
 
● Share-based compensation and equity instruments;
 
● Assessment of going concern and future funding needs.
 

Streamex continues to monitor the impact of regulatory and technological developments on accounting and financial reporting.
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Risk Factors
 
Streamex operations are subject to numerous risks, including:
 

● Delays in regulatory approval or uncertainty regarding the legal treatment of tokenized commodities;
 
● Inability to establish robust bullion custody and audit infrastructure;
 
● Market volatility and illiquidity in token trading venues;
 
● Technological challenges or smart contract vulnerabilities;
 
● Dependence on gold market cycles and mining counterparties.
 

See the section titled “Risk Factors” for additional risks related to Streamex.
 

PRO FORMA FINANCIAL INFORMATION
 

The following tables set forth selected unaudited pro forma historical financial information and unaudited pro forma per share information in connection with the Combined
Company. The pro forma amounts included in the tables below are presented in U.S. dollars as if the acquisition had been consummated for all periods presented, have been
prepared in accordance with GAAP, but have not been audited. You should read this information in conjunction with, and such information is qualified in its entirety by, the
consolidated financial statements and accompanying notes of Streamex included in this Proxy Statement (including the related Management’s Discussion and Analysis), the
consolidated financial statements and accompanying notes of BioSig (including Management’s Discussion and Analysis) contained in BioSig’s annual reports on Form 10-K
and quarterly reports on Form 10-Q, and the unaudited pro forma consolidated financial statements and accompanying discussions and notes found in this Proxy Statement. The
pro forma amounts in the tables below are presented for informational purposes. You should not rely on the pro forma amounts as being indicative of the financial position or
the results of operations of the Combined Company that would have actually occurred had the acquisition been consummated during the periods presented or of the future
financial position or future results of operations of the Combined Company.
 
General
 
The accompanying unaudited pro forma consolidated financial statements of BioSig are presented to illustrate the estimated effects of the Share Exchange.
 
The following unaudited pro forma condensed combined balance sheet as of March 31, 2025, assumes that the Share Exchange occurred on March 31, 2025. The unaudited pro
forma condensed combined statement of operations for the three months ended March 31, 2025 and the year ended December 31, 2024 presents pro forma effect to the Share
Exchange as if it had been completed on January 1, 2024.
 
The unaudited pro forma condensed combined financial statements have been presented for illustrative purposes only and do not necessarily reflect what the financial condition
or results of operations would have been had the acquisition occurred on the dates indicated. Further, the pro forma condensed combined financial information also may not be
useful in predicting the future financial condition and results of operations. The actual financial position and results of operations may differ significantly from the pro forma
amounts reflected herein due to a variety of factors.
 
The historical financial information of Streamex was derived from the unaudited financial statements of Streamex as of and for the three months ended March 31, 2025 and the
audited financial statements of Streamex as of and for the year ended December 31, 2024 included elsewhere in this Proxy Statement. Such historical financial information was
prepared in Canadian dollars and has been translated into U.S. dollars for purposes of the unaudited pro forma financial information.
 
The assumptions and estimates underlying the unaudited adjustments to the pro forma combined financial statements are described in the accompanying notes, which should be
read together with the pro forma combined financial statements. The unaudited pro forma combined financial statements should be read together with BioSig’s historical
consolidated financial statements, which are included in BioSig’s latest annual report on Form 10-K, and the historical consolidated financial statements of Streamex presented
in this Proxy Statement.
 
The unaudited pro forma consolidated financial statements are presented for illustrative purposes only, in accordance with Article 11 of Regulation S-X. The pro forma financial
information presented gives effect to pro forma events that are (a) directly attributable to the Share Exchange, (b) factually supportable and (c) with respect to the pro forma
statement of operations, expected to have a continuing impact. The Share Exchange is being accounted for as a business combination using the acquisition method in
accordance with accounting standards Accounting Standards Codification Topic 805 (“ASC 805”), Business Combinations. Under ASC 805, assets acquired and liabilities
assumed in a business combination are to be recognized and measured at their estimated acquisition date fair value.
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UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION
 
The following unaudited pro forma combined financial information has been prepared in accordance with Article 11 of Regulation S-X under the Securities Act of 1933, as
amended and presents the pro forma effects of the acquisition (such transaction, the “Acquisition”) by BioSig Technologies, Inc., a Delaware corporation (“BioSig” or the
“Company”), of Streamex Exchange Corporation., a company organized under the laws of the Province of British Columbia (“Streamex”) for 109,070,079 exchangeable shares
(“Exchangeable Shares”) in its capital stock consideration of $105.5 million completed as of May 28, 2025 (“Closing Date”).
 
Description of the Acquisition
 
On May 28, 2025, the Company completed the acquisition of Streamex Exchange Corporation (the “Acquisition”), pursuant to the Share Purchase Agreement dated as of May
23, 2025 (the “Merger Agreement”) and amended on May 27, 2025 under the First Amendment to Share Purchase Agreement (the “Amendment”) by and among the Company,
BioSig Technologies, Inc., a Delaware corporation, BST Sub ULC, an unlimited liability company organized under the laws of the Province of British Columbia and a wholly-
owned subsidiary of the Company (“ExchangeCo”), 1540875 B.C. Ltd., a company organized under the laws of the Province of British Columbia and a wholly-owned
subsidiary of the Company (“Callco”), each shareholder of Streamex (each, a “Shareholder” and, collectively, the “Shareholders”), and 1540873 B.C. Ltd., a company
organized under the laws of the Province of British Columbia, as trustee (the “Trustee”) of the trust formed pursuant to the exchange rights agreement to be entered into
between the Company, ExchangeCo, CallCo, and the Trustee (the “Exchange Rights Agreement”), the board of directors of the Company and Streamex. Streamex is a software
development company based in Vancouver, BC. The Company focuses on building advanced digital tools and platforms that facilitates commodity trading and finance.
 
Pursuant to the Share Purchase Agreement, the Company, through ExchangeCo, will acquire all of the issued and outstanding shares of Streamex (the “Purchased Shares”) from
the Shareholders. In exchange for the Purchased Shares, upon the closing of the Acquisition (the “Closing”), ExchangeCo will issue an aggregate of 109,070,079 exchangeable
shares in its capital stock (the “Exchangeable Shares”), at a ratio of 2.046862 Exchangeable Shares for each Purchased Share. The Exchangeable Shares will be exchangeable
on a one-for-one basis (the “Exchange Ratio”), subject to certain adjustments, for shares of the Company’s common stock and will carry rights substantially equivalent to the
Company’s common stock, as set forth in the Exchange Rights Agreement.
 
Initially, upon the Closing and in accordance with Nasdaq listing rules, the Exchangeable Shares will not be exchangeable into more than 19.99% of the Company’s outstanding
common stock on a pre-transaction basis. Following the Closing, the Company will seek stockholder approval of authorization of an amendment of Parent’s certificate of
incorporation to authorize sufficient Parent Common Stock to be issued in connection with (x) the ability for the Exchangeable Shares to exchange their Exchangeable Shares
into Parent Common Stock pursuant to the Exchangeable Shares Agreement; (y) issuance of the US Parent Trust Stock and (z) the New Incentive Plan set out in the Share
Purchase Agreement (the “Parent Stockholder Matters”). If such approval is obtained, the Shareholders will become entitled to receive, together with the initial issuance, an
aggregate total number of shares equal to 75% of the fully diluted shares of the Company’s common stock outstanding as of the date of the Share Purchase Agreement.
Following such stockholder approval, the Company’s existing stockholders and holders of common stock equivalents will collectively own 25% of the Company’s fully diluted
common stock. However, if the stockholder approval is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to 1.25. To
the extent required by Nasdaq’s change of control rules and regulations, the Company will file an initial listing application for its common stock.
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The boards of directors of the Company and Streamex have each unanimously approved the Share Purchase Agreement and the related transactions and determined that they
are advisable, fair to, and in the best interests of their respective entities and stockholders. In connection with the transaction: (i) certain stockholders of the Company will enter
into voting agreements (the “Voting Agreement”) agreeing, subject to the terms and conditions therein, to vote their shares in favor of the Parent Stockholder Matters; (ii) the
Company, ExchangeCo, CallCo, and the Trustee will enter into the Exchange Rights Agreement, governing the rights of holders of Exchangeable Shares; (iii) the Company,
ExchangeCo, and CallCo will enter into a support agreement (the “Support Agreement”), pursuant to which CallCo will agree to exercise call rights under certain circumstances
in order to enable holders of Exchangeable Shares to receive shares of the Company’s common stock upon exchange, and ExchangeCo will agree to be bound by such
obligations; (iv) at the Closing, Anthony Amato, the Company’s Chief Executive Officer and a director, will resign as Chief Executive Officer and Henry McPhie, co-founder
and Chief Executive Officer of Streamex, will be appointed the Company’s new Chief Executive Officer; (v) immediately after the Closing, the board of directors of the
Company will be comprised of six members, four designated by the Company, who will be Mr. Amato, Chris Baer, Donald F. Browne, Steven E. Abelman and two designated
by Streamex, who will be Mr. McPhie and Morgan Lekstrom, co-founder and Chairman of Streamex, who will also be appointed Chairman of the Company, and Frederick D.
Hrkac will resign from the Company’s board; and (vi) the Company will file a Certificate of Designation with the Delaware Secretary of State (the “Special Voting Certificate
of Designation”), to authorize a new series of preferred stock designated as “Special Voting Preferred Stock,” which will be held by the Trustee to exercise voting rights for the
benefit of the Exchangeable Shareholders in accordance with the Exchange Rights Agreement. The Special Voting Preferred Stock will be delivered to the Trustee following
approval of the Parent Stockholder Matters.
 
The Acquisition has been accounted for in the Unaudited Pro Forma Condensed Combined Balance Sheet as of March 31, 2025 as if the Acquisition had occurred on March 31,
2025. The Unaudited Pro Forma Condensed Combined Statements of Operations for the three months ended March 31, 2025, and the period ended December 31, 2024, as if
the Acquisition had occurred on January 1, 2024.
 
The unaudited pro forma condensed combined financial information does not give effect to any cost savings, operating synergies or revenue synergies that may result from the
Standard Acquisition or the costs to achieve any synergies.
 
The unaudited pro forma condensed combined financial statements are presented for informational purposes only, in accordance with Article 11 of Regulation S-X, and are not
intended to represent or to be indicative of the income or financial position that the Company would have reported had the Streamex been completed as of the dates set forth in
the unaudited pro forma condensed combined financial statements due to various factors. The unaudited pro forma condensed combined Balance Sheet does not purport to
represent the future financial position of the Company and the unaudited pro forma condensed combined statements of operations do not purport to represent the future results
of operations of the Company.
 
The unaudited pro forma condensed combined financial statements reflect management’s preliminary estimates of the fair value of purchase consideration and the fair values of
tangible and intangible assets acquired and liabilities assumed in the Streamex Acquisition. Since these unaudited pro forma condensed combined financial statements have
been prepared based on preliminary estimates of the fair value of Exchangeable Shares and fair values of assets acquired and liabilities assumed, the actual amounts to be
reported in future filings may differ materially from the amounts used in the pro forma condensed combined financial statements.
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This unaudited pro forma combined financial information was based on and should be read in conjunction with:
 
  ● The Company’s historical financial statements and accompanying notes in its Form 10-Q for the three months ended March 31, 2025;
     
  ● The Company’s historical financial statements and accompanying notes in its Annual Report on Form 10-K for the fiscal year ended December 31, 2024;
     
  ● The audited financial statements of Streamex as of and for the period from incorporation on April 5, 2024 to December 31, 2024;
     
  ● The unaudited financial statements of Streamex as of March 31, 2025 and December 31, 2024 and for the three months ended March 31, 2025.
 
The unaudited pro forma combined financial statements have been prepared in accordance with Article 11 of Regulation S-X, as amended by Release No. 33-10786. The pro
forma adjustments included herein include those adjustments that reflect the accounting for the respective transactions in accordance with U.S. GAAP (“transaction accounting
adjustments”). Adjustments to reflect synergies and/or  dis-synergies  related to the respective transactions (“management adjustments”), which are elective pro forma
adjustments under Release No. 33-10786, have not been reflected herein.
 
The unaudited pro forma combined financial statements are for illustrative purposes only and are not necessarily indicative of the financial results that would have occurred if
the Acquisition had been consummated on the dates indicated, nor is it necessarily indicative of the financial position or results of operations in the future. The pro forma
adjustments, as described in the accompanying notes, are based upon available information and certain assumptions that are believed to be reasonable as of the date of this
document. The unaudited pro forma combined financial information includes certain non-recurring transaction-related adjustments, as discussed in the accompanying notes.
 
The unaudited pro forma adjustments are based on available information and certain assumptions that management believes are reasonable under the circumstances. The
unaudited pro forma combined financial information is presented for informational purposes only, and is not intended to be a projection of future results. All pro forma
adjustments and their underlying assumptions are described more fully in the notes to the unaudited pro forma combined financial information.
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BIOSIG TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF COMPREHENSIVE LOSS

FOR THE THREE MONTHS ENDED MARCH 31, 2025
(In Thousands, Except Par Value and Share Amounts)

 

    BioSig     Streamex(1)    

Transaction
Accounting

Adjustments    
Pro Forma
Combined  

Revenue   $ -    $ 200    $          -    $ 200 
Cost of revenue     -      (172)     -      (172)
Gross profit     -      28      -      28 
                             
Operating expenses:                            
Research and development     6      -      -      6 
General and administrative     2,957      180      -    3,137 
Depreciation and amortization     21      -      1,463  (D) 1,484
Total operating expenses     2,984      180      1,463      4,627 
                             
Loss from operations     (2,984)     (152)     (1,463)     (4,599)
                             
Other income (expense)                            
Gain on settlement and extinguishment of accounts payable     199      -      -      199 
Other income (expense), net     (15)     -      -      (15)
Total other income (expense), net     184      -      -      184 
                             
Loss before income taxes     (2,800)     (152)     (1,463)     (4,415)
                             
Income taxes (benefit)     -      -      -      - 
                             
Net loss     (2,800)     (152)     (1,463)     (4,415)
                             
Non-controlling interest     (12)     -      -      (12)
                             
Net loss attributable to BioSig Technologies, Inc.     (2,812)     (152)     (1,463)     (4,427)
                             
Preferred stock dividend     (2)     -      -      (2)
                             
Net Loss Attributed to common shareholders   $ (2,814)   $ (152)   $ (1,463)   $ (4,429)
                             
Other comprehensive income     -      -      -      - 
                            
Total comprehensive loss   $ (2,814)   $ (152)   $ (1,463)   $ (4,429)
                             
Net loss per common share, basic and diluted   $ (0.14)   $ -    $ -    $ (0.21)
Weighted average number of common shares outstanding, basic and
diluted     20,787,808                    20,787,808 
 

(1) Translated from CAD to USD using the average exchange rate for the three month period ended March 31, 2025.
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BIOSIG TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF COMPREHENSIVE LOSS

FOR THE YEAR ENDED DECEMBER 31, 2024
(In Thousands, Except Par Value and Share Amounts)

 

    BioSig     Streamex (1)    

Transaction
Accounting

Adjustments    
Pro Forma
Combined  

Revenue   $ 40    $ -    $ -    $ 40 
                             
Operating expenses:                            
Research and development     832      -      -      832 
General and administrative     11,629      1,232      1,410  (B) (C)  14,271 
Impairment of long term assets     253      -      -      253 
Depreciation and amortization     188      -      5,853  (D)   6,041 
Total operating expenses     12,902      1,232      7,263      21,397 
                             
Loss from operations     (12,862)     (1,232)     (7,263)     (21,357)
                             
Other income (expense)                            
Interest income (expense), net     (11)     -      -      (11)
Gain on settlement and extinguishment of accounts payable     2,511      -      -      2,511 
Other income (expense), net     23      -      -      23 
Total other income (expense), net     2,523      -      -      2,523 
                             
Loss before income taxes     (10,339)     (1,232)     (7,263)     (18,834)
                             
Income taxes (benefit)     -      -      -      - 
                             
Net loss     (10,339)     (1,232)     (7,263)     (18,834)
                             
Non-controlling interest     9      -      -      9 
                             
Net loss attributable to BioSig Technologies, Inc.     (10,330)     (1,232)     (7,263)     (18,825)
                             
Preferred stock dividend     (9)     -      -      (9)
Preferred stock deemed dividend     (174)     -      -      (174)
                             
Net Loss Attributed to common shareholders   $ (10,513)   $ (1,232)   $ (7,263)   $ (19,008)
                             
Other comprehensive income     -      58      -      58 
                             
Total comprehensive loss   $ (10,513)   $ (1,174)   $ (7,263)   $ (18,950)
                             
Net loss per common share, basic and diluted   $ (0.75)   $ -    $ -    $ (1.35)
Weighted average number of common shares outstanding, basic and
diluted     14,041,748                    14,041,748 
 
 

(1) Translated from CAD to USD using the average exchange rate for the year ended December 31, 2024.
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BIOSIG TECHNOLOGIES, INC.
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF MARCH 31, 2025
(In Thousands, Except Par Value and Share Amounts)

 

    BioSig     Streamex(1)    

Transaction
Accounting

Adjustments    
Pro Forma
Combined  

ASSETS                            
Current assets:                            
Cash   $ 3,727    $ 317    $ -    $ 4,044 
Accounts receivable     109      62      -      171 
Sales tax receivable     -      12      -      12 
Prepaid expenses and vendor deposits     150      -      -      150 
Total current assets     3,986      391      -      4,377 
                             
Property and equipment, net     68      -      -      68 
Right-to-use assets, net     55      -      -      55 
Patents, net     265      -      -      265 
Other assets     44      -      -      44 
Intangible assets     -      -      47,500  (A)  47,500 
Goodwill     -      -      57,855  (A)  57,855 
Total assets   $ 4,418    $ 391    $ 105,355    $ 110,164 
                             

LIABILITIES AND EQUITY                            
                             
Current liabilities:                            
Accounts payable and accrued expenses   $ 1,507    $ 248    $ -    $ 1,755 
Dividends payable     112      -      -      112 
Derivative liability     -      -      105,498  (A)  105,498 
Lease liability, short term     60      -      -      60 
Total current liabilities     1,679      248      105,498      107,425 
                             
Total liabilities                            
                             
Series C 9% Convertible Preferred Stock     105      -      -      105 
                             
Equity                            
Preferred stock     -      -      -      - 
Common stock     24      -      -      24 
Share capital     -      1,469      (1,469)  (A)  - 
Additional paid in capital     260,738      -      -     260,738 
Other comprehensive income     -      58      (58) (A)  - 
Accumulated deficit     (258,157)     (1,384)     1,384  (A)  (258,157)
Total stockholders’ equity     2,605      143      (143)     2,605 
Non-controlling interest     29      -      -      29 
Total equity     2,634      143      (143)     2,634 
Total liabilities and equity   $ 4,418    $ 391    $ 105,355    $ 110,164 
 

(1) Translated from Canadian Dollar (“CAD”) to United States Dollar (“USD”) using the exchange rate as of March 31, 2025.
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BIOSIG TECHNOLOGIES, INC.
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION
 
Note 1 - Accounting for the Acquisition
 
The Acquisition was accounted for as a business combination using the acquisition method with BioSig as the accounting acquirer in accordance with Accounting Standards
Codification Topic 805 (“ASC 805”), Business Combinations. Under ASC 805, assets acquired and liabilities assumed in a business combination are to be recognized and
measured at their estimated acquisition date fair value.
 
Note 2 - Basis of Pro Forma Presentation
 
Basis of Preparation of the Pro Forma Information
 
The unaudited pro forma condensed combined balance sheet gives effect to the Streamex Acquisition as if it had occurred on March 31, 2025. The unaudited pro forma
condensed combined statements of operations for the three months ended March 31, 2025 and for the period ended December 31, 2024 give effect to the Acquisition as if the
Acquisition had occurred on January 1, 2024.
 
These unaudited pro forma combined financial statements are presented for illustrative purposes only. The pro forma adjustments are based upon available information and
assumptions described below. The unaudited pro forma combined financial statements are not necessarily indicative of what the actual results of operations or financial position
of BioSig would have been if the Acquisition had in fact occurred on the dates or for the periods indicated, nor does it purport to project the results of operations or financial
position of BioSig for any future periods or as of any date. The unaudited pro forma combined financial statement does not give effect to any cost savings, operating synergies,
and revenue enhancements expected to result from the transactions or the costs to achieve these cost savings, operating synergies, and revenue enhancements.
 
BST Sub ULC (‘ExchangeCo’) and 1540875 B.C. Ltd. (‘CalCo’) are wholly owned Canadian subsidiaries of BioSig Technologies, Inc. formed to facilitate the Share Exchange.
ExchangeCo issued the Exchangeable Shares to Streamex shareholders, while CalCo holds a call right to acquire such shares under certain conditions. These entities are
consolidated in BioSig’s financial statements and do not materially impact the pro forma financial presentation.
 
The unaudited pro forma combined financial statements include material estimates and assumptions related to purchase price accounting for the Streamex Acquisition and the
fair value estimate of the purchase consideration, as discussed further below.
 
The unaudited pro forma combined financial statements should be read in conjunction with the historical consolidated financial statements and related notes of BioSig and
historical financial statement and related notes of Streamex. The unaudited pro forma condensed combined statement of operations for the period ended December 31, 2024
includes acquisition adjustments for certain non-recurring items, including the estimated acquisition-related expenses included in Notes 4.B. and 4.C. below.
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Accounting for the Acquisition
 
The Share Exchange between BioSig and Streamex has been accounted for as a business combination under the acquisition method of accounting in accordance with ASC 805,
Business Combinations. BioSig is considered the accounting acquirer based on an evaluation of the facts and circumstances, including:
 
  ● Governance and Control: BioSig retained control of the board of directors and appointed the majority of executive officers of the combined company.
  ● Voting Rights: BioSig’s existing shareholders continue to hold voting control through BioSig common stock. The Exchangeable Shares issued to Streamex

shareholders are non-voting with respect to BioSig corporate matters and are subject to contractual limitations on exchangeability.
  ● Operational Control: BioSig directs the day-to-day operations, financial reporting, and strategic decision-making of the combined entity.
  ● Legal Structure: The transaction was structured as a share purchase by BioSig’s wholly owned subsidiary, ExchangeCo, and BioSig remains the SEC registrant and

public company.
 
As the accounting acquirer, BioSig has recorded the assets acquired and liabilities assumed of Streamex at their estimated fair values as of the acquisition date. The excess of
the purchase consideration over the fair value of net assets acquired, if any, is recorded as goodwill.
 
The Exchangeable Shares issued in connection with the Streamex acquisition are classified as derivative liabilities under ASC 815 – Derivatives and Hedging, and will be
measured at fair value with changes recognized in earnings each reporting period. The pro forma financial information included in this Current Report reflects this accounting
treatment.
 
The unaudited pro forma combined financial information was prepared using the acquisition method of accounting and is based on the historical financial statements of BioSig
and Streamex. The acquisition method of accounting is based on Accounting Standards Codification (“ASC”) 805, Business Combinations, with the Company as the
accounting acquirer, and uses the fair value concepts defined in ASC 820, Fair Value Measurement.
 
ASC 805 requires, among other things, that the assets acquired and liabilities assumed be recognized at their fair values as of the acquisition date. In addition, ASC 805 requires
that the consideration transferred be measured at the date the Acquisition is completed.
 
ASC 820 defines the term “fair value,” sets forth the valuation requirements for any asset or liability measured at fair value, expands related disclosure requirements and
specifies a hierarchy of valuation techniques based on the nature of the inputs used to develop the fair value measures. Fair value is defined in ASC 820 as “the price that would
be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date.” This is an exit price concept for the
valuation of the asset or liability. In addition, market participants are assumed to be buyers and sellers in the principal (or the most advantageous) market for the asset or
liability. Fair value measurements for an asset assume the highest and best use by these market participants. As a result of these standards, BioSig may be required to record the
fair value of assets which are not intended to be used or sold and/or to value assets at fair value measures that do not reflect BioSig’s intended use of those assets. Many of these
fair value measurements can be highly subjective, and it is possible that other professionals, applying reasonable judgment to the same facts and circumstances, could develop
and support a range of alternative estimated amounts.
 
Under the acquisition method of accounting, the assets acquired and liabilities assumed are recorded, as of the completion of the Acquisition, primarily at their respective fair
values, with the excess of the purchase consideration over the fair value of Streamex’s net assets, allocated to goodwill, if any, and added to those of BioSig. Financial
statements and reported results of operations of BioSig issued after completion of the Acquisition will reflect these values and will not be retroactively restated to reflect the
historical financial position or results of operations of Streamex. The pro forma allocation of purchase consideration and the related fair value of the purchase consideration
presented in the unaudited pro forma combined financial information is preliminary and subject to change. The final purchase price allocation will be determined during the
measurement period and may differ materially from the amounts reflected in the pro forma information. In accordance with ASC 805, the final allocation will be completed as
soon as practicable, but no later than one year after the Closing Date.
 
Under ASC 805, acquisition-related transaction costs (e.g., advisory, legal and other professional fees) are not included as a component of consideration transferred but are
accounted for as expenses in the periods in which such costs are incurred.
 
The unaudited pro forma combined financial statements do not include any adjustments to the realization of any costs (or cost savings) from operating efficiencies, synergies, or
other restructuring activities that might result from the Streamex Acquisition. The pro forma adjustments represent management’s best estimates and are based upon currently
available information and certain assumptions that the Company believes are reasonable under the circumstances.
 
The unaudited pro forma combined financial information is presented for informational purposes only and does not necessarily indicate the financial results of the combined
company had the companies been combined at the beginning of the period presented, nor does it necessarily indicate the results of operations in future periods or the future
financial position of the combined company.
 
These unaudited pro forma combined financial statements are presented based on accounting principles generally accepted in the United States of America (“U.S. GAAP”). The
historical financial statements of BioSig and Streamex were prepared in accordance with U.S. GAAP; the historical financial statements.
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Note 3 – Accounting Policies and Reclassifications
 
Upon consummation of the Streamex Acquisition, the Company performed a comprehensive review of the two entities’ accounting policies. Based on its analysis, the Company
did not identify any differences that would have a material impact on the unaudited pro forma combined financial information. As a result, the unaudited pro forma combined
financial information does not assume any differences in accounting policies.
 
Note 4 – Transaction Accounting Adjustments to Unaudited Pro Forma Condensed Combined Financial Statements
 
The transaction accounting adjustments included in the unaudited pro forma condensed combined balance sheet as of March 31, 2025 and the unaudited condensed combined
pro forma statements of operations for the three months ended March 31, 2025 and the period ended December 31, 2024 are as follows:
 
(A) Transaction and Estimated Purchase Consideration

 
Under the Merger Agreement, the preliminary fair value of consideration transferred totals $105.7 million, which consists of 109,070,079 shares of Exchangeable Shares
preliminary valued at $105.5 million and assuming $0.2 million of liabilities.
 
The Exchangeable Shares are exchangeable for BioSig’s common stock on a 1 to 1 basis, and are subject to a 1.25 to 1 adjustment if shareholder approval is not obtained within
6 months. If shareholder approval is obtained, the Exchangeable Shares are structured to mirror the economic and voting rights of BioSig’s common stock. This ensures
shareholders receive equivalent rights in distributions and corporate actions. The Exchangeable Shares ultimately are not a Level 1 input since there is no active market for the
Exchangeable Shares. While the Exchangeable Shares convert into BioSig common shares, the extent to which the shares convert is contingent on receiving shareholder
approval. As a result, a fundamentals-based valuation analysis of Streamex was performed to estimate the preliminary purchase price consideration.
 
The Exchangeable Shares issued by ExchangeCo in connection with the Share Exchange are classified as derivative liabilities under U.S. GAAP. Although legally issued by a
Canadian subsidiary, the Exchangeable Shares are exchangeable into BioSig common stock and include economic rights that are substantially similar to BioSig’s common
stock, including rights to dividends, liquidation preferences, and voting (via a Special Voting Preferred Stock held by a trustee). These rights are contingent upon and subject to
stockholder approval to exchange the shares into BioSig common stock.
 
However, because the Exchange Ratio is subject to adjustment from 1.00 to 1.25 BioSig common shares for each Exchangeable Share if shareholder approval is not obtained
within six months of issuance, the instrument fails the equity classification criteria in ASC 815-40, Derivatives and Hedging – Contracts in Entity’s Own Equity. The variable
share adjustment represents a contingent settlement feature that is not solely indexed to BioSig’s own stock for ASC 815 purposes and contains adjustments to the settlement
amount that are based on shareholder approval, which is not an input into the pricing of a fixed-for-fixed forward or option on equity shares. In addition, the NASDAQ 19.99%
limitation restricts the number of BioSig common shares that can be issued prior to stockholder approval, further contributing to the variable nature of the settlement.
Accordingly, the instrument does not qualify for the ASC 815-10-15-74 scope exception and is required to be classified as a liability.
 
Accordingly, the Exchangeable Shares are initially recognized as a derivative liability   at fair value, measured at $105.5 million as of the acquisition date, and will be
remeasured at fair value through earnings each reporting period for as long as shareholder approval has not been obtained and the 19.9% share issuance cap remains in place.
 
The Company recorded all of its tangible and intangible assets and its liabilities at their preliminary estimated fair values on the acquisition date. The total estimated purchase
consideration was $105.5 million. The following represents the allocation of the estimated purchase consideration as if the transaction had occurred on March 31, 2025:
 
Preliminary Amount Recognized as of the Acquisition Date (In Thousands)      
Assets acquired       
Cash   $ 317 
Accounts receivable     62 
Sales tax receivable     12 
Trade name     5,100 
Developed technology     40,000 
Legal and compliance framework     2,400 
Goodwill     57,855 
Total assets acquired   $ 105,746 
Liabilities assumed      
Accounts payable and accrued expenses   $ (248)
Total liabilities assumed   $ (248)
Net assets acquired     105,498 
 
The Company has identified trade name, developed technology and legal and compliance framework as intangible assets acquired in the business combination. Trade name was
recognized based on its distinct branding and expected contribution to future revenues. Developed technology was recognized for its proprietary protocols and systems enabling
tokenization of real-world assets and its integration with decentralized finance platforms. Legal and compliance framework was recognized based on the cost to recreate the
regulatory and legal infrastructure necessary for operations. Each of the intangible assets are finite lived intangible assets. Trade name was assigned a useful life of 10 years,
developed technology was assigned a useful life of 8 years and legal and compliance framework was assigned a useful life of 7 years.
 
The Acquisition was recorded as a business combination on a preliminary valuation of assets acquired and liabilities assumed at their acquisition date fair values using
unobservable inputs that are supported by little or no market activity and are significant to their fair value of the assets and liabilities (“Level 3” inputs). We expect to complete
our purchase price allocation, as well as our fair value estimate of the purchase price consideration as soon as reasonably possible, not to exceed one year from the acquisition
date. Adjustments to the preliminary purchase price allocation could be material. Goodwill and intangible assets represent the excess of the purchase price consideration over
the preliminary valuation of the net assets acquired.
 
(B) CEO Severance Compensation
 
Represents pro forma adjustment for the severance payment to the former Chief Executive Officer of BioSig as part of his resignation from the post combined company equal
to $400,000 payable in instalments over eight months in connection with the Acquisition.
 
(C) Stock Issued for Services
 
Represents pro forma adjustment for the issuance of 200,000 shares of BioSig common stock to consultant in lieu of cash for $1,010,000 in connection with the Acquisition.
 



(D) Amortization Expense on Intangible Assets
 
Represents pro forma adjustment for the amortization expense of $1.5 million for the three months ended March 31, 2025, and $5.9 million for the year ended December 31,
2024, which was recorded based on the estimated useful lives of acquired intangible assets, including trade name (10 years), developed technology (8 years), and legal
framework (7 years).
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THE SHARE EXCHANGE
 

Purpose and Description of the Share Exchange
 
On May 23, 2025, BioSig entered into that certain Share Purchase Agreement, with Streamex, ExchangeCo, Callco, the Streamex Shareholders, and Trustee of the trust formed
pursuant to the Exchange Rights Agreement, pursuant to which, BioSig, through ExchangeCo, on May 28, 2025, upon the Closing, acquired the Streamex Shares from the
Streamex Shareholders and in exchange for the Streamex Shares, ExchangeCo issued an aggregate of 109,070,056.6977 Exchangeable Shares, at a ratio of 2.046862
Exchangeable Shares for each Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one basis, in accordance with the Exchange Ratio, subject to certain
adjustments, for BioSig Shares, and carry rights substantially equivalent to the BioSig Shares.
 
In accordance with Nasdaq listing rules, the Exchangeable Shares are not exchangeable into more than 19.9% of the outstanding BioSig Shares on a pre-transaction basis.
Accordingly, BioSig is seeking stockholder approval herein of the Parent Stockholder Matters. If such approval is obtained, the Streamex Shareholders will become entitled to
receive, together with the initial issuance, an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the BioSig Shares outstanding as of the date of
the Share Purchase Agreement. If stockholder approval is obtained, BioSig’s existing stockholders and holders of BioSig equivalents will collectively own 25% of the fully
diluted BioSig Shares. However, if the stockholder approval is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to
1.25. As required by Nasdaq’s change of control rules and regulations, BioSig will file an initial listing application for the BioSig Shares.
 
The Board and Streamex Board have each unanimously approved the Share Purchase Agreement and the related transactions and determined that they are advisable, fair to, and
in the best interests of their respective entities and stockholders. In connection with the transaction: (i) certain stockholders of BioSig entered into the Voting Agreements,
agreeing, subject to the terms and conditions therein, to vote their shares in favor of the Parent Stockholder Matters; (ii) BioSig, ExchangeCo, CallCo, and the Trustee entered
into the Exchange Rights Agreement, governing the rights of holders of Exchangeable Shares; (iii) BioSig, ExchangeCo, and CallCo entered into the Support Agreement,
pursuant to which CallCo agreed to exercise call rights under certain circumstances in order to enable holders of Exchangeable Shares to receive BioSig Shares upon exchange,
and ExchangeCo agreed to be bound by such obligations; (iv) at the Closing, Anthony Amato, BioSig’s Chief Executive Officer and a director, resigned as Chief Executive
Officer and Henry McPhie, co-founder and Chief Executive Officer of Streamex, was appointed BioSig’s new Chief Executive Officer; (v) now, following the Closing, the
Board is now comprised of six members, four designated by BioSig, who are Mr. Amato, Chris Baer, Donald F. Browne, Steven E. Abelman and two designated by Streamex,
who are Mr. McPhie and Morgan Lekstrom, co-founder and Chairman of Streamex, who was also appointed Chairman of BioSig. Frederick D. Hrkac resigned from Board; and
(vi) BioSig filed the Certificate of Designation of the Special Voting Preferred Stock with the Delaware Secretary of State, to authorize the Special Voting Preferred Stock,
which will be issued and held by the Trustee to exercise voting rights for the benefit of the Exchangeable Shareholders in accordance with the Exchange Rights Agreement. The
Special Voting Preferred Stock will be delivered to the Trustee following approval of the Parent Stockholder Matters.
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The purpose of the Share Exchange is to enhance shareholder value by combining with a privately held operating company and positioning the combined entity for future
growth. Following the acquisition of Streamex, BioSig now operates two principal business segments: (i) healthcare innovation through the PURE EP™ platform and
ViralClear BioSciences, and (ii) tokenized finance and real-world asset digitization through Streamex.
 
The Parent Stockholder Matters must each be approved by the BioSig stockholders for the Share Exchange to be consummated.
 
Under the terms of the Share Exchange, (a) each Streamex Shareholder who is an Eligible Holder may elect to (a) receive Exchangeable Shares in respect of any or all of their
Streamex Shares, and (b) receive BioSig Shares in respect of their Streamex Shares, if any. Holders of Exchangeable Shares are able to exchange their Exchangeable Shares for
BioSig Shares, on a one-for-one basis. See “Description of Exchangeable Shares, Special Voting Preferred Stock and Other Agreements.”
 
The Exchange Ratio pursuant to the Share Exchange is 2.046862 Exchangeable Shares for each Streamex Share. The Exchangeable Shares are exchangeable on a one-for-one
basis, approximately 75% of the outstanding BioSig Shares upon completion of the Share Exchange. The Exchangeable Shares are exchangeable on a one-for-one basis. If
stockholder approval of the Parent Stockholder Matters is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to 1.25.
 
For more details about the purpose of the Share Exchange, see “The Share Exchange — Purpose and Description of the Share Exchange,” and “The Share Purchase
Agreement.”
 
Voting Agreement
 
On May 28, 2025, the BioSig Supporting Stockholders entered into the Voting Agreement with BioSig, pursuant to which, among other things, and subject to certain terms,
conditions and exceptions, the BioSig Supporting Stockholders agreed to cause to be counted as present for purposes of establishing quorum and to vote (or cause to be voted)
all of the securities legally or beneficially owned by them or over which they exercise control or direction, as applicable (the “BioSig Subject Securities”), including any BioSig
Subject Securities acquired after the date of the Voting Agreement in favor of the Parent Stockholder Matters to be voted upon at the Special Meeting, subject to the other terms
of the Voting Agreement.
 
To the knowledge of BioSig, the BioSig Supporting Stockholders beneficially own, or exercise control or direction over, directly or indirectly, 13,849,037 BioSig Shares
representing approximately 44.21% of the issued and outstanding BioSig Shares as of the Record Date, on a non-diluted basis.
 
In addition, each BioSig Supporting Stockholder agreed to vote against any proposal that would reasonably be expected to interfere with or prevent the consummation of the
Parent Stockholder Matters, including any action to remove or override the 5.01% beneficial ownership limitation set by BioSig, ExchangeCo and CallCo, preventing any
holder of Exchangeable Shares from exercising its retraction rights pursuant to the Exchange Rights Agreement.
 
The Voting Agreement restricts each BioSig Supporting Stockholder from selling, transferring, pledging, or otherwise disposing of any of their Shares (including entering into
voting trusts or other arrangements affecting the voting of such BioSig Subject Securities), except in limited circumstances and subject to the condition that the transferee
agrees to be bound by the Voting Agreement.
 
Each BioSig Supporting Stockholder also granted BioSig an irrevocable proxy, coupled with an interest, to vote their BioSig Subject Securities in favor of the BioSig
Stockholder Matters in the event the stockholder does not otherwise perform its voting obligations. This proxy terminates upon the expiration of the agreement.
 
The Voting Agreement will terminate upon the earlier of (i) the effective time of approval of the Parent Stockholder Matters, or (ii) the mutual written agreement of BioSig,
Streamex, and the applicable BioSig Supporting Stockholder.
 
The Voting Agreement is intended to ensure support for the transaction by stockholders representing a significant portion of BioSig’s outstanding common stock and was
entered into as a condition to the execution of the Share Purchase Agreement.
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Support Agreement
 
On May 28, 2025, BioSig, ExchangeCo, and CallCo entered into the Support Agreement in connection with the Share Purchase Agreement. Pursuant to the terms of the Share
Purchase Agreement, ExchangeCo will issue Exchangeable Shares to the shareholders of Streamex. The Support Agreement sets forth certain rights and obligations of the
parties to ensure that holders of Exchangeable Shares receive equivalent economic and voting rights to those of holders of BioSig Shares and to facilitate the exchange of
Exchangeable Shares into BioSig Shares under specified circumstances. Below are key provisions under the Support Agreement:
 

● Economic Equivalence and Corporate Actions: BioSig is required to ensure that Exchangeable Shares remain economically equivalent to BioSig Shares. This
includes adjusting the Exchange Ratio in connection with any dividends, stock splits, or similar corporate actions involving BioSig Shares. No such corporate actions
may be undertaken unless the same or economically equivalent adjustments are made for holders of Exchangeable Shares.

 
● Voting and Trustee Rights: BioSig must take all actions necessary to permit the Trustee to exercise the voting rights attached to the Special Voting Preferred Stock.

BioSig and its affiliates agree not to vote any Exchangeable Shares they hold, although they may vote their common shares of ExchangeCo.
 
● Call Rights: CallCo has the right to acquire Exchangeable Shares upon specified events, including liquidation, retraction, redemption, and changes in law (the “Call

Rights”). These rights are incorporated by reference to the Exchangeable Share Provisions and are intended to facilitate delivery of BioSig Shares to Exchangeable
Shareholders.

 
● Restrictions Pending Stockholder Approval: BioSig is not obligated to issue any BioSig Shares (including in connection with exchanges of Exchangeable Shares) or

Special Voting Preferred Stock until it receives approval of the Parent Stockholder Matters by its stockholders, except that Exchangeable Shareholders may exercise
retraction rights for up to 5.01% of the Exchangeable Shares they receive at Closing.

 
● Stock Reservation and Segregation of Funds: BioSig agrees to reserve and keep available a sufficient number of authorized BioSig Shares to satisfy obligations

under the Exchange Rights Agreement and the Exchangeable Share Provisions. It will also ensure that ExchangeCo maintains segregated funds to satisfy any
redemption, retraction, or liquidation obligations.

 
● Tender and Control Transactions: In the event of a tender offer or control transaction involving BioSig Shares, BioSig and ExchangeCo must use commercially

reasonable efforts to permit holders of Exchangeable Shares to participate on an equivalent basis without having to exchange their shares, unless required to do so for
participation, in which case such exchanges must be conditional upon the Closing.

 
● Successor Transactions: The agreement includes provisions requiring any successor to BioSig in a merger or asset sale to assume its obligations under the Support

Agreement. If BioSig is acquired by a “related” party under the Income Tax Act (Canada), references to BioSig and BioSig Shares will automatically update to reflect
the successor entity and securities.

 
● Amendments: Any amendments to the Support Agreement generally require approval of the holders of Exchangeable Shares, except for certain limited ministerial or

non-prejudicial changes, or changes to reflect successor entities.
 
● Term: The Support Agreement remains in effect as long as any Exchangeable Shares or related securities are held by persons other than BioSig or its affiliates.
 

Expenses of the Share Exchange
 
Except as otherwise provided in the Share Purchase Agreement, all costs and expenses of the parties relating to the Share Purchase Agreement and the transactions
contemplated thereunder, shall be paid by the party incurring such expenses. In any action at law or suit in equity to enforce the Share Purchase Agreement or the rights of any
of the parties, the prevailing party in such action or suit (as determined by a court of competent jurisdiction) shall be entitled to recover its reasonable out-of-pocket attorneys’
fees and all other reasonable costs and expenses incurred in such action or suit.
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Background of the Share Exchange
 
As part of our continuous evaluation of our business, the Board, along with management, monitors investor sentiment and capital market trends for opportunities to enhance
stockholder value. From time to time, over the past several years, we have analyzed a potential acquisition as a way to help build shareholder value.
 
In connection with executive management, the Board and other organizational changes from February 2024 to September 2024, management began revisiting the potential of
an acquisition, and in April 2024 management commenced a detailed review of an acquisition, with the assistance of financial, legal, accounting and tax advisors.
 
In April 2025, management presented to the Board its initial analysis regarding a potential transaction, including available transaction structures, tax implications, anticipated
benefits and potential risks. As part of its review, the Board discussed with management and its advisors the potential Share Exchange and how the proposed transaction could
enhance shareholder value.
 
Among other reasons, management discussed with the Board that the Share Exchange (a) had the potential to result in a higher market valuation by virtue of combining a
biotechnology company with a technology-focused digital asset platform, potentially leading the market to assign a higher trading multiple to a diversified business(b) could
provide enhanced flexibility for the monetization of non-core assets, (c) the Combined Company will have access to adjacent markets and digital asset infrastructure, creating
potential new recurring or transactional revenue streams that are not dependent on traditional biotech cycles, (d) Streamex’s leadership brings technology and digital finance
expertise that complements our biotech domain knowledge, enhancing the management team’s overall execution capacity, (e) would preserve BioSig’s incorporation under
Delaware law, widely regarded as the premier jurisdiction for public companies in the United States, offering a well-developed body of corporate law and investor familiarity,
particularly important given the high concentration of U.S. listed companies and of BioSig’s peer group, and (f) could potentially make BioSig eligible for inclusion in certain
major equity indices, such as the Russell and S&P indices, thereby increasing visibility among institutional investors, enhancing passive investment flows, and creating further
opportunities for stockholder value appreciation.
 
Management also advised the Board that although a statutory merger structure was initially considered during preliminary planning, it was ultimately determined that a share
exchange would be more advantageous. A merger was deemed less favorable due to adverse tax consequences for certain securityholders, complications related to cross-border
structuring, and the increased complexity of integrating operations under a merger framework. The Share Exchange provided a cleaner and more efficient transaction structure,
preserving important corporate attributes while reducing implementation risk.
 
In addition to the potential benefits of the Share Exchange, management discussed with the Board potential risks associated with the Share Exchange, including tax
considerations and complexities related to available transaction structures. In light of the potential benefits and with due consideration given to the potential risks, the Board
directed management to review the costs of the potential Share Exchange and to continue additional work to analyze the merits and risks of having a Delaware incorporated
company as the public company, as well as associated corporate governance and capital structure changes.
 
In April 2025, management presented to the Board an updated analysis regarding the potential Share Exchange, including key transaction steps, estimated timeline to complete
the Share Exchange, and factors that could impact that timeline.
 
In May 2025, management and management’s advisors presented to the Board their final analysis and recommendations regarding the potential transaction, including updated
key transaction steps, estimated timelines to complete the potential acquisition and related considerations.
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In addition to a review of management’s recommendations, the Board also received advice regarding the anticipated tax treatment applicable to Canadian and U.S.
shareholders.
 
The Board reviewed the plan for the Share Exchange and the Share Purchase Agreement and associated Exchange Rights Agreement. Following extensive discussion of the key
considerations of the Share Exchange, including those noted under “Share Exchange — Reasons for the Share Exchange,” and after consulting with management and receiving
information provided to management by its advisors, the Board determined that the Share Exchange is in the best interests of BioSig. Then, the Board approved proceeding
with the Share Exchange and recommended that BioSig Securityholders vote in favor of the Share Exchange and Parent Stockholder Matters.
 
The parties collaborated with their respective legal and financial advisors to prepare a draft letter of intent outlining the key parameters of a potential combination. Negotiations
focused heavily on determining relative valuations and agreeing on the pro forma post-closing ownership structure of the Combined Company. A significant point of
negotiation was how such value of Streamex should be reflected in the relative ownership percentages. This approach ultimately facilitated agreement on a 75%/25% post-
closing ownership split in favor of Streamex’s legacy stakeholders, subject to customary adjustments for share issuances.
 
During early May 2025, the parties continued negotiating the letter of intent and key transaction terms and BioSig met with its legal and financial advisors.
 
The letter of intent was executed and publicly announced on May 5, 2025.
 
Following execution, BioSig held a joint kickoff call with Streamex and their respective advisors in May 2025, to begin drafting and negotiating definitive transaction
documents.
 
On May 18, 2025, Streamex’s legal counsel circulated the initial draft of the Share Purchase Agreement.
 
On May 19, 2025, legal counsel for BioSig and Streamex held a joint call to discuss structure and the mechanics of the transaction.
 
BioSig’s counsel provided responsive comments on May 20, 2025, seeking more clarity on the Special Voting Preferred Stock and closing mechanisms.
 
Between May 18, 2025 and May 23, 2025, the parties negotiated the Share Purchase Agreement and related documents. They also finalized a structure for distributing value,
ultimately choosing to issue a share of the Special Voting Preferred Stock and Exchangeable Shares to represent such rights. On May 22, 2025, legal counsel for Streamex
circulated the initial draft of the Certificate of Designation for the Special Voting Preferred Stock, and between May 22, 2025 and May 23, 2025, the parties negotiated key
provisions related to the voting rights and exchange mechanics.
 
On May 23, 2025, the parties finalized the definitive transaction documents, including the Certificate of Designation for Special Voting Preferred Stock, the Share Purchase
Agreement and the forms of the Voting Agreement, Exchange Rights Agreement and Support Agreement, and ancillary agreements. That day, the Board convened to review the
final terms. The Board unanimously approved the Share Purchase Agreement and the proposed transaction.
 
On May 23, 2025, BioSig and Streamex executed and publicly announced the Share Purchase Agreement.
 
In connection with the transactions contemplated by the Exchange Rights Agreement, on May 27, 2025, BioSig and Streamex entered into the Finder Agreements with each of
three different Finders. Pursuant to the Finder Agreements, as compensation for the Finders’ introductions of Streamex to BioSig management, BioSig agreed to issue to the
Finders shares of its common stock no later than two business days following shareholder approval of the Parent Stockholder Matters, representing an aggregate of 3.75% of its
outstanding shares immediately prior to the Closing. The Finder Agreements expressly disclaim any participation by a Finder in the negotiation, structuring, advisory, or
securities-related services in connection with the Share Purchase Agreement.
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On May 27, 2025, BioSig entered into the First Amendment to the Share Purchase Agreement (the “Amendment”) with Streamex, ExchangeCo and CallCo. The Amendment
revised the Share Purchase Agreement to clarify that ExchangeCo shall issue 2.046862 of its Exchangeable Shares to the Streamex Shareholders for each share of Streamex
previously held, rather than 2.05 as originally set out in the Share Purchase Agreement, to achieve a precise aggregate issuance of 109,070,056.6977 Exchangeable Shares.
 
In accordance with the transactions contemplated by the Share Purchase Agreement, on May 28, 2025, effective as of Closing, Anthony Amato, BioSig’s Chief Executive
Officer, President and Chairman of the Board, resigned as Chief Executive Officer, President and Chairman of the Board, and Henry McPhie, co-founder and Chief Executive
Officer of Streamex, was appointed BioSig’s new Chief Executive Officer. Morgan Lekstrom, co-founder and Chairman of Streamex, was appointed as the Chairman of the
Board and Mitchell Williams was appointed as Chief Investment Officer of BioSig. In addition, Frederick D. Hrkac resigned from the Board and Mr. McPhie and Mr. Lekstrom
were appointed as new directors of the Board. The Board is now comprised of six directors, four designated by BioSig, who are Mr. Amato, Chris Baer, Donald F. Browne,
Steven E. Abelman and two designated by Streamex, who are Mr. McPhie and Mr. Lekstrom.
 
On May 28, 2025, BioSig issued a news release announcing the closing of the Share Purchase Agreement.
 
Recommendation of the Board
 
At its meeting held on May 23, 2025, after careful consideration of, among other things, the advice of management and after considering information provided to management
by BioSig’ tax, accounting and legal advisors and such other matters considered relevant, the Board determined that the Share Exchange (including the Share Purchase
Agreement and the transactions to be completed as soon as practicable following the Share Exchange as set forth in the Share Purchase Agreement) are in the best interests of
BioSig. Accordingly, the Board recommends that BioSig Securityholders vote FOR the Acquisition Proposal.
 
Reasons for the Share Exchange
 
In evaluating the Share Purchase Agreement and the Share Exchange, the Board consulted with BioSig’s senior management, as well as outside legal counsel and financial
advisors. In the course of making its determination (1) that the Share Exchange is fair to and in the best interests of BioSig and its stockholders; (2) to approve and declare
advisable the Share Purchase Agreement and the transactions thereto, including the Share Exchange; and (3) to recommend the adoption of the Share Purchase Agreement by
the stockholders of BioSig, the Board considered numerous factors, including the following non-exhaustive list of material factors and benefits of the Share Exchange, each of
which the Board believed supported its determination and recommendation and are not presented in any relative order of importance:
 
Business and Financial Condition. The Board considered BioSig’s business, financial performance and condition and future prospects and the risks and uncertainties attendant
thereto.
 
Risks and Uncertainties. The Board considered, among other factors, that BioSig’s business and that its stockholders would continue to be subject to significant risks and
uncertainties, including:
 
  ● risks and uncertainties related to BioSig’s business, financial performance and condition and future prospects, including economic uncertainties, operating solely in the

biotech market;
     
  ● the current industry, economic and market conditions and trends in the markets in which BioSig competes, including the on-going changes in such markets and

BioSig’s business and the risks and uncertainties attendant thereto; and
     
  ● the risks set forth in BioSig’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024.
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Board Independence. The Board considered the fact that the Board approved the Share Exchange following extensive discussions with BioSig’s management team, financial
advisors and outside legal counsel. Additionally, all of the directors on the Board were actively involved throughout the transaction process.
 
Strategic Alternatives. The Board considered:
 
  ● the results of BioSig’s discussions and its process of exploring, analyzing and evaluating its strategic alternatives, including pursuing BioSig’s long-term business plan;
     
  ● the fact that the terms of the Share Purchase Agreement were the result of robust arm’s-length negotiations conducted by BioSig, with the knowledge and at the

direction of the Board, and with the assistance of independent financial advisors and outside legal counsel;
     
  ● alternative means of creating stockholder value and pursuing BioSig’s strategic goals and the risks and uncertainties attendant thereto, and Board’s belief that the Share

Exchange represents the best available alternative for maximizing value for BioSig’s stockholders.
 

Majority Stockholder Consent. The Board considered that the majority of BioSig stockholders, which collectively controlled more than 50% of the aggregate voting power of
the issued and outstanding BioSig Shares as of May 23, 2025, had agreed pursuant to the Voting Agreement that they would be willing to provide consent to the Share
Exchange and Parent Stockholder Matters.
 
Strategic and Operational Synergies. The Board considered the potential strategic benefits of the Share Exchange, including:
 

● access to Streamex’s tokenization platform, which may allow BioSig to monetize non-core assets, including legacy intellectual property and data;
     

● enhanced potential for diversified revenue streams, including platform services, and transactional technologies that are less dependent on clinical trial timelines or
binary regulatory outcomes;

     
● opportunities to broaden the Combined Company’s market position at the intersection of biotechnology and emerging digital asset infrastructure; and

     
● synergistic management capabilities, as Streamex’s executive team brings complementary expertise in software development, decentralized finance, and blockchain

architecture.
 
Capital Markets and Valuation Potential. The Board considered that:
 

● the Combined Company could be more attractive to a broader investor base by virtue of its exposure to multiple high-growth sectors;
 
● the transaction could improve BioSig’s capital markets positioning and potentially support a re-rating or increase in trading multiples; and
 
● the continued listing of BioSig on Nasdaq and its status as a Delaware corporation provide favorable governance and regulatory continuity.
 

The Board also considered and balanced against the potentially positive factors a number of uncertainties, risks and potentially negative factors in its deliberations concerning
the Share Purchase Agreement and the Share Exchange, including the costs of the Share Exchange, interim operating covenants, and other risks of the type and nature described
under the sections titled “Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors.”
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The foregoing discussion is not meant to be exhaustive, but summarizes certain material factors considered by the Board in its evaluation of the Share Exchange. After
considering these and other factors, the Board concluded that the potential benefits of the Share Exchange outweighed the uncertainties and risks. In view of the variety of
factors considered by the Board and the complexity of these factors, the Board did not find it practicable to, and did not, quantify or otherwise assign relative weights to the
foregoing factors in reaching its determination and recommendations. Moreover, each member of the Board applied his or her own personal business judgment to the process
and may have assigned different weights to different factors. Upon due consideration of these and other factors, the Board believed that, overall, the potential benefits of the
Share Exchange to BioSig’s stockholders outweighed the risks and uncertainties of the Share Exchange and adopted and approved the Share Purchase Agreement, the Share
Exchange and the transactions contemplated thereto and recommended that the stockholders adopt the Share Purchase Agreement and approve the Share Exchange based upon
the totality of the information presented to and considered by the Board. This explanation of the reasoning of the Board and certain information presented in this section is
forward-looking in nature and should be read in light of the factors set forth in “Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors.”
 
Accounting Treatment of Transaction
 
The Share Exchange was accounted as a business combination using the acquisition method with BioSig as the accounting acquirer.
 
Regulatory Approvals
 
In addition to approval by the BioSig stockholders and the Streamex Shareholders, if required by Nasdaq’s change of control rules and regulations, BioSig will file an initial
listing application for the BioSig Shares.
 
Federal Securities Law Consequences, Resale Restrictions
 
The BioSig Shares and Special Voting Preferred Stock to be issued pursuant to the Share Exchange have not been registered under the Securities Act or the securities laws of
any state of the United States and will be issued and exchanged in reliance upon the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Rule
506(b) of Regulation D thereunder of the Securities Act. Therefore, the BioSig Shares issuable upon the exercise conversion of the Exchangeable Shares and Special Voting
Preferred Stock will be “restricted securities” within the meaning of Rule 144, and may be issued only pursuant to an exemption from the registration requirements of the
Securities Act and applicable state securities laws or following registration under such laws.
 
After attaining stockholder approval of the Parent Stockholder Matters, BioSig expects to file a registration statement on Form S-3 relating to the issuance of the Special Voting
Preferred Stock, BioSig Shares and BioSig Shares issuable upon the exercise of any Exchangeable Shares pursuant to the Share Exchange.
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CERTAIN MATERIAL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
 

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations under the Income Tax Act (Canada) (the “Tax Act”) generally
applicable to a former beneficial owner of Streamex Shares who, for the purposes of the Tax Act and at all relevant times, (1) held Streamex Shares, and holds Exchangeable
Shares and/or Special Voting Preferred Stock, as applicable, as capital property; and (2) deals at arm’s length with, and is not affiliated with, Streamex, BioSig, CallCo or
ExchangeCo (a “Holder”). Generally, Streamex Shares, Exchangeable Shares and/or Special Voting Preferred Stock (collectively, the “Shares”), as applicable, will be capital
property to a Holder, provided that the Holder does not acquire or hold the Shares in the course of carrying on a business or as part of an adventure or concern in the nature of
trade.
 
This summary does not apply to a Holder who acquired Streamex Shares under an option. Those Holders should consult their own tax advisors.
 
This summary is based on the current provisions of the Tax Act in force as of the date hereof and an understanding of the current administrative policies and assessing practices
of the Canada Revenue Agency (the “CRA”) published in writing by it prior to the date hereof. This summary takes into account all specific proposals to amend the Tax Act
publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and assumes that all Proposed Amendments will
be enacted in the form proposed. However, no assurances can be given that the Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise
take into account or anticipate any changes in Law or administrative policy or assessing practice whether by legislative, administrative or judicial action nor does it take into
account tax legislation or considerations of any province, territory or foreign jurisdiction, which may differ from those discussed herein.
 
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any particular Holder. This summary is not exhaustive of all
Canadian federal income tax considerations applicable to the purchasing, holding and disposing of the Streamex Shares, the Exchangeable Shares or the Special
Voting Preferred Stock. Accordingly, Holders should consult their own tax advisors having regard to their own particular circumstances.
 
Generally, for purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of securities (including dividends, adjusted cost base and proceeds of
disposition) must be converted into Canadian dollars based on exchange rates as determined in accordance with the Tax Act. In particular, the amount of dividends to be
included in the income of, and the amount of capital gains or capital losses realized by, a Holder of Special Voting Preferred Stock, and the amount of any capital gain realized
on the disposition of Streamex Shares or Special Voting Preferred Stock , may be affected by fluctuation in the Canadian/U.S. dollar exchange rate.
 
Holders Resident in Canada
 
This portion of the summary is generally applicable to a Holder who for the purposes of the Tax Act and any applicable tax treaty, was resident or was deemed to be resident in
Canada at all times while they held Streamex Shares, or hold Exchangeable Shares or Special Voting Preferred Stock (a “Resident Holder”).
 
Certain Resident Holders whose Streamex Shares or Exchangeable Shares might not otherwise qualify as capital property may be entitled to make, or may have already made,
an irrevocable election under subsection 39(4) of the Tax Act. This election may deem any Streamex Shares or Exchangeable Shares (and any other “Canadian security”, as
defined in the Tax Act) owned by such Resident Holder to be capital property in the taxation year in which the election is made and in all subsequent taxation years. Resident
Holders whose Streamex Shares or Exchangeable Shares might not otherwise be considered to be capital property should consult their own tax advisors concerning this
election. Exchangeable Shares received by a Resident Holder under a section 85 election in respect of Streamex Shares, as described below, will not be a “Canadian security” to
such Resident Holder for this purpose. Resident Holders should consult with their own tax advisors for advice with respect to whether an election under subsection 39(4) is
available in their particular circumstances.
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This portion of the summary does not apply to a former Streamex Shareholder (a) an interest in which is a “tax shelter investment” as defined in the Tax Act; (b) that is a
“financial institution” for the purposes of the mark-to-market rules contained in the Tax Act; (c) that is a “specified financial institution” as defined in the Tax Act; (d) that has
made a functional currency reporting election under the Tax Act; (e) that is a corporation resident in Canada, and is, or becomes, or does not deal at arm’s length with a
corporation resident in Canada that is or becomes, as part of a transaction or event or series of transactions or events that includes the Share Exchange, controlled by a non-
resident person (or a group of persons that do not deal at arm’s length) for purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act; (f) that has entered
into, or will enter into, with respect to any Shares, a “derivative forward agreement” or a “synthetic disposition agreement”, as those terms are defined in the Tax Act; (g) in
respect of whom US Parent is or will be a “foreign affiliate” as defined in the Tax Act; or (h) that is exempt from tax under Part I of the Tax Act. Those former Streamex
Shareholders should consult their own tax advisors.
 
Receipt of Ancillary Rights
 
A Resident Holder who received Exchangeable Shares for Streamex Shares also received ancillary rights in respect of the Exchangeable Shares. A Resident Holder will be
required to account for the ancillary rights in determining the proceeds of disposition of such Resident Holder’s Streamex Shares and the cost to the Resident Holder of the
Exchangeable Shares received in consideration therefor. Streamex considers that the ancillary rights have a nominal fair market value. This determination of value is not
binding on the CRA and it is possible that the CRA could take a contrary view.
 
Call Rights
 
A Resident Holder who received Exchangeable Shares for Streamex Shares will granted certain Call Rights. Streamex considers that the Call Rights have a nominal fair market
value. This determination of value is not binding on the CRA and it is possible that the CRA could take a contrary view.
 
Based on the view of Streamex, the granting of the Call Rights will not result in any material adverse income tax consequences to a Resident Holder. If the Call Rights have a
fair market value in excess of a nominal amount, however, Resident Holders who acquire Exchangeable Shares will realize a capital gain in an amount equal to the fair market
value of the Call Rights. The general tax treatment of capital gains and capital losses is discussed below under the section titled “Taxation of Capital Gain or Capital Loss”.
 
Exchange of Streamex Shares for Exchangeable Shares – Section 85 Election
 
A Resident Holder who (a) disposed of Streamex Shares pursuant to the Share Exchange and who received Exchangeable Shares including any ancillary rights, and (b) validly
makes a joint election under subsection 85(1) or subsection 85(2) of the Tax Act in respect of the disposition, may defer all or a portion of any capital gain otherwise arising on
the exchange, depending on the Elected Amount (as defined below) and the adjusted cost base to the Resident Holder of the Streamex Shares at the time of the exchange.
 
Section 85 Election
 
Subject to the limitations and conditions described below, ExchangeCo will make a joint election under subsection 85(1) or subsection 85(2), as applicable, of the Tax Act (and
the corresponding provisions of any applicable provincial tax legislation) with a Resident Holder who validly receives Exchangeable Shares (including any ancillary rights), at
the agreed amount selected by such Resident Holder subject to the limitations under the Tax Act (the “Elected Amount”). Subject to the limitations under the Tax Act described
generally below, the Elected Amount will be treated for the purposes of the Tax Act as the Resident Holder’s proceeds of disposition of its Streamex Shares.
 
The relevant tax election form is CRA Form T2057 (or, in the event that the Streamex Shares were held as partnership property, CRA Form T2058). Resident Holders should
consult their own tax advisors to determine whether separate election forms must be filed with any other provincial taxing authority.
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Where Streamex Shares were held in co-ownership and two or more of the co-owners wish to elect, one of the co-owners designated for such purpose by the co-owners must
file one copy of the CRA Form T2057 on behalf of all of the co-owners (and where applicable, the corresponding form in duplicate with the relevant provincial authorities).
The CRA Form T2057 must be accompanied by a list containing the name, address, social insurance number or business number of all co-owners electing as well as the
document signed by all co-owners electing authorizing the designated co-owner to complete and file the form. Where the Streamex Shares were held as partnership property, a
partner designated by the partnership must file one copy of the CRA Form T2058 on behalf of all members of the partnership (and where applicable, the corresponding form in
duplicate with the relevant provincial authorities). The CRA Form T2058 must be accompanied by a list containing the name, address, social insurance number or business
number of each partner as well as the document signed by each partner authorizing the designated partner to complete and file the form.
 
In general, the Elected Amount is subject to the following limitations in respect of the Streamex Shares that are the subject of the election:
 
  ● the Elected Amount may not be less than the aggregate fair market value at the Effective Time of any ancillary rights received on the exchange;
     
  ● the Elected Amount may not be less than the lesser of the adjusted cost base to the Resident Holder of its Streamex Shares disposed of, determined immediately before

the time of the disposition, and the fair market value at the Effective Time of the Streamex Shares disposed of at that time; and
     
  ● the Elected Amount may not be greater than the fair market value at the Effective Time of the disposition of the Streamex Shares so disposed of.

 
Where a Resident Holder and ExchangeCo make a joint election under subsection 85(1) or subsection 85(2) of the Tax Act, as applicable, the tax treatment to such Resident
Holder generally will be as follows:
 
  ● the Resident Holder will be deemed to have disposed of the Streamex Shares for proceeds of disposition equal to the Elected Amount;
     
  ● if the proceeds of disposition are equal to the aggregate of the adjusted cost base to the Resident Holder of the Streamex Shares, determined immediately before the

disposition, and any reasonable costs of disposition, no capital gain or capital loss will be realized by the Resident Holder;
     
  ● to the extent that the proceeds of disposition of the Streamex Shares exceed (or are less than) the aggregate of the adjusted cost base to the Resident Holder of the

Streamex Shares, determined immediately before the exchange, and any reasonable costs of disposition, the Resident Holder will, in general, realize a capital gain (or
loss);

     
  ● the cost to the Resident Holder of any ancillary rights received on the exchange will be equal to the fair market value thereof at the Effective Time; and
     
  ● the cost to the Resident Holder of Exchangeable Shares received on the exchange will be equal to the amount by which the proceeds of disposition exceed the fair

market value at the Effective Time of the ancillary rights received on the exchange.
 

Where a Resident Holder and ExchangeCo make a joint election under subsection 85(1) or subsection 85(2) of the Tax Act, as applicable, the Resident Holder may realize a
capital gain on the disposition of the Streamex Shares to the extent that the value of ancillary rights, net of any reasonable costs of disposition, exceeds the adjusted cost base to
the Resident Holder of the Streamex Shares immediately before the disposition. As described above, Streamex is of the view that such rights have only nominal value (see the
section titled “Receipt of Ancillary Rights” above).
 
To avoid a late-filing penalty, the required election forms must be received by the appropriate tax authorities on or before the day that is the earliest of the days on or before
which either ExchangeCo or the electing Resident Holder is required to file a Canadian tax return for the taxation year in which the disposition of the Streamex Shares occurs.
The current taxation year of ExchangeCo is scheduled to end on December 31, 2025. Thus, if the exchange occurs prior to December 31, 2025, the tax election forms will, in
the case of an electing Resident Holder who is an individual (other than a trust), generally be due by April 30, 2026. Electing Resident Holders should consult their own
advisors forthwith respecting the deadlines applicable to their own particular circumstances.
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The comments herein with respect to such elections are provided for general assistance only. The law in this area is complex and contains numerous technical requirements.
Resident Holders should consult Information Circular 76-19R3 and Interpretation Bulletin IT-291R3 (Archived), issued by the CRA, for further information respecting the
subsections 85(1) and (2) elections under the Tax Act. Resident Holders wishing to make the election should consult their own tax advisors.
 
Exchange of Streamex Shares for Exchangeable Shares and Special Voting Preferred Stock – No Section 85 Election
 
A Resident Holder who (a) disposes of Streamex Shares pursuant to the Share Exchange and who does not make a joint election under subsection 85(1) or subsection 85(2) of
the Tax Act in respect of the disposition, will be considered to have disposed of the Streamex Shares for proceeds of disposition equal to the sum of (i) the aggregate fair market
value, at the time of the disposition, of the Exchangeable Shares acquired on the exchange, and (ii) the fair market value of any ancillary rights acquired on the exchange. The
Resident Holder will realize a capital gain (or capital loss) equal to the amount by which the proceeds of disposition of such Streamex Shares, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to such Resident Holder of such Streamex Shares. The general tax treatment of capital gains and capital losses is
discussed below under the section titled “Taxation of Capital Gain or Capital Loss”.
 
The cost to a Resident Holder of Exchangeable Shares acquired on the exchange will be equal to the respective fair market value of the Exchangeable Shares at that time. The
cost to the Resident Holder of ancillary rights acquired on the exchange will be equal to the fair market value, at the time of acquisition, of the ancillary rights.
 
Redemption, Retraction, Exchange and Disposition of Exchangeable Shares
 
A Resident Holder will be considered to have disposed of Exchangeable Shares (a) on a redemption (including pursuant to a Retraction Request) of such Exchangeable Shares
by ExchangeCo, and (b) on an acquisition of such Exchangeable Shares by CallCo. However, as described below, the Canadian federal income tax consequences of the
disposition will be different depending on whether the event giving rise to the disposition is a redemption or an acquisition. Resident Holders have certain rights under the
Exchangeable Share Provisions that may affect whether the relevant disposition occurs by way of a redemption or an acquisition and such Resident Holders should consult their
own tax advisors in relation to the potential exercise of any such rights.
 
On the redemption (including pursuant to a Retraction Request) of an Exchangeable Share by ExchangeCo, a Resident Holder will generally be deemed to receive a dividend
equal to the amount, if any, by which the aggregate redemption proceeds exceed the paid-up capital (for purposes of the Tax Act) of the Exchangeable Share at the time the
Exchangeable Share is so redeemed.
 
A dividend deemed to be received by a Resident Holder who is an individual (other than certain trusts) will be included in computing such Resident Holder’s income for the
taxation year in which such dividends are received or deemed to be received, subject to the gross-up and dividend tax credit rules normally applicable under the Tax Act to
taxable dividends received from taxable Canadian corporations. Certain dividends may be eligible for the enhanced gross-up and dividend tax credit, to the extent designated as
an “eligible dividend” by ExchangeCo. There are limitations on the ability of a corporation to designate deemed dividends as eligible dividends. A deemed dividend received by
an individual, or certain trusts, may also give rise to alternative minimum tax under the Tax Act, depending on the circumstances.
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A deemed dividend received on Exchangeable Shares by a Resident Holder that is a corporation will be included in the corporation’s income for the taxation year in which such
dividends are deemed to be received and will generally be deductible in computing its taxable income, subject to the restrictions and limitations under the Tax Act. Where a
Resident Holder that is a corporation is deemed to receive a dividend on Exchangeable Shares and such dividend is deductible in computing such Resident Holder’s income, all
or part of the dividend may in certain circumstances be treated under the Tax Act as a capital gain from the disposition of capital property (or as proceeds of disposition of
Exchangeable Shares potentially giving rise to a capital gain) the taxable portion of which must be included in computing the Resident Holder’s income for the year in which
the dividend was received. Resident Holders that are corporations should consult their own tax advisors in this regard.
 
Certain corporations, including “private corporations” and “subject corporations” (as such terms are defined in the Tax Act) may be liable to pay a refundable tax under Part IV
of the Tax Act to the extent that the dividends deemed to be received on Exchangeable Shares are deductible in computing taxable income. The Exchangeable Shares will be
“taxable preferred shares” for purposes of the Tax Act and therefore, Part IV.1 of the Tax Act will apply.
 
On the redemption, the Resident Holder will be considered to have disposed of the Exchangeable Share for proceeds of disposition equal to the redemption proceeds less the
amount of the foregoing deemed dividend. The Resident Holder will realize a capital loss (or capital gain) equal to the amount by which the sum of (a) the adjusted cost base to
such Resident Holder of the Exchangeable Share immediately before the disposition, and (b) any reasonable costs of disposition, exceeds (or is less than) the proceeds of
disposition. For this purpose, the “redemption proceeds” of such Exchangeable Share will be equal to the Exchangeable Share Price. The general tax treatment of capital gains
and capital losses is discussed below under the section titled “Taxation of Capital Gain or Capital Loss”.
 
On the acquisition of an Exchangeable Share by CallCo or US Parent, a Resident Holder will generally be considered to realize a capital gain (or a capital loss) equal to the
amount by which the proceeds of disposition exceed (or are less than) the total of (a) the adjusted cost base of the Exchangeable Share to such Resident Holder, and (b) any
reasonable costs of disposition. For this purpose, the proceeds of disposition in respect of an acquisition of an Exchangeable Share by CallCo or US Parent will be equal to the
Exchangeable Share Price. The acquisition of an Exchangeable Share by CallCo or US Parent will not result in a deemed dividend. The general tax treatment of capital gains
and capital losses is discussed below under the section titled “Taxation of Capital Gain or Capital Loss”.
 
A disposition or deemed disposition of Exchangeable Shares by a Resident Holder, other than on the redemption, retraction or other disposition of such shares to ExchangeCo,
will generally result in a capital gain (or capital loss) equal to the amount by which the proceeds of disposition exceed (or are less than) the total of (a) the adjusted cost base of
the Exchangeable Share to such Resident Holder, and (b) any reasonable costs of disposition.
 
Dividends on Special Voting Preferred Stock
 
A dividend received or deemed to be received on Special Voting Preferred Stock by a Resident Holder who is an individual will be included in computing such Resident
Holder’s income for the taxation year in which such dividends are received and will not be subject to the gross-up and dividend tax credit rules in the Tax Act.
 
A dividend received or deemed to be received on Special Voting Preferred Stock by a Resident Holder that is a corporation will be included in the corporation’s income and will
generally not be deductible in computing its taxable income.
 
Any U.S. non-resident withholding tax paid by or on behalf of a Resident Holder on such dividends generally should be eligible, subject to the specific rules and limitations
under the Tax Act, to be credited against the Resident Holder’s income tax or deducted from income.
 
Acquisition and Disposition of Special Voting Preferred Stock
 
The cost of Special Voting Preferred Stock received by a Resident Holder on the redemption or retraction of an Exchangeable Share by ExchangeCo or on the acquisition of an
Exchangeable Share by CallCo or US Parent will be equal to the fair market value of such Special Voting Preferred Stock at the time of such event, and will be averaged with
the adjusted cost base of any other Special Voting Preferred Stock held at that time by such Resident Holder as capital property for the purpose of determining the adjusted cost
base of all Special Voting Preferred Stock held by such Resident Holder.
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A disposition or deemed disposition of a Special Voting Preferred Stock by a Resident Holder will generally result in a capital gain (or capital loss) equal to the amount by
which the proceeds of disposition exceed (or are less than) the total of (a) the adjusted cost base of Special Voting Preferred Stock to such Resident Holder immediately before
the disposition, and (b) any reasonable costs of disposition. The general tax treatment of capital gains and capital losses is discussed below under the section titled “Taxation of
Capital Gain or Capital Loss”.
 
Taxation of Capital Gain or Capital Loss
 
In general, one-half of a capital gain realized by a Resident Holder must be included in computing such Resident Holder’s income as a taxable capital gain. One-half of a capital
loss must be deducted as an allowable capital loss against taxable capital gains realized by the Resident Holder in the year and any excess may be deducted against net taxable
capital gains in any of the three preceding years or in any subsequent year, to the extent and under the circumstances set out in the Tax Act.
 
The amount of any capital loss realized on the disposition or deemed disposition of Special Voting Preferred Stock by a Resident Holder that is a corporation may be reduced by
the amount of dividends received or deemed to have been received by it on such Special Voting Preferred Stock or shares substituted for such Special Voting Preferred Stock to
the extent and in the circumstances specified by the Tax Act. Similar rules may apply where Special Voting Preferred Stock is owned by a partnership or trust of which a
corporation, trust or partnership is a member or beneficiary. Resident Holders to whom these rules may be relevant should consult their own tax advisors.
 
A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” or at any time in the relevant taxation year a “substantive CCPC”,
each as defined in the Tax Act, may be liable to pay an additional refundable tax on its “aggregate investment income”, which is defined in the Tax Act to include taxable
capital gains and interest income.
 
A taxable capital gain realized by an individual, or certain trusts, may give rise to a liability for alternative minimum tax under the Tax Act.
 
Foreign Property Information Reporting
 
A Resident Holder who is a “specified Canadian entity” as defined in the Tax Act for a taxation year or fiscal period whose total cost amount of “specified foreign property” as
defined in the Tax Act, which includes Special Voting Preferred Stock and the Exchangeable Shares (including any ancillary rights), at any time in the year or fiscal period
exceeds CAD$100,000, is required to file an information return for the year or period disclosing prescribed information in respect of such property. Resident Holders to whom
these rules may be relevant should consult their own tax advisors.
Interests of Certain Persons in the Share Exchange
 
You should be aware that members of the management and Board have interests in the Share Exchange that may be in addition to or different from the interests of BioSig
stockholders generally, which will present them with actual or potential conflicts of interest. These interests include the following:
 
In connection with the Share Exchange, Henry McPhie, co-founder and Chief Executive Officer of Streamex, was appointed BioSig’s new Chief Executive Officer and
received 937,382 Exchangeable Shares in exchange for his 457,961 Streamex Shares, Morgan Lekstrom, co-founder and Chairman of Streamex, was appointed as the Chairman
of the Board and received 20,707,421 Exchangeable Shares in exchange for his 41,414,842 Streamex Shares and Mitchell Williams was appointed as Chief Investment Officer
of BioSig and received 937,382 Exchangeable Shares in eschange for 457,961 Streamex Shares.
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THE SHARE PURCHASE AGREEMENT
 

The following is a summary description of certain material provisions of the Share Purchase Agreement, is not comprehensive and is qualified in its entirety by reference to the
full text of the Share Purchase Agreement, which is attached hereto as Annex A.
 
Summary of the Share Purchase Agreement
 
On May 23, 2025, BioSig, Streamex, ExchangeCo, Callco, the Streamex Shareholders, and Trustee of the trust formed pursuant to the Exchange Rights Agreement, entered into
the Share Purchase Agreement, pursuant to which BioSig, through its wholly owned subsidiaries ExchangeCo and CallCo, agreed to acquire all of the issued and outstanding
shares of Streamex from the Streamex Shareholders in exchange for 109,070,056.6977 newly issued Exchangeable Shares in ExchangeCo.
 
The Exchange Ratio under the Share Purchase Agreement provides for each share of Streamex to be exchanged for 2.046862 Exchangeable Shares of ExchangeCo, which are
intended to be economically equivalent to BioSig Shares. The Exchangeable Shares are governed by the Exchange Rights Agreement, dated May 28, 2025, entered into among
BioSig, ExchangeCo, CallCo, and the Trustee, and are exchangeable into BioSig Shares under specified terms. The parties intend for the transaction to qualify as a tax-deferred
reorganization for U.S. federal income tax purposes under Section 368(a) of the Internal Revenue Code.
 
The Share Purchase Agreement closed on May 28, 2025, but is subject to the satisfaction or waiver of various conditions, including approval of the Parent Stockholder Matters.
 
Representations and Warranties
 
The Share Purchase Agreement contains detailed representations and warranties made by each of Streamex, BioSig (including ExchangeCo and CallCo), and the Streamex
Shareholders, which are customary for transactions of this nature.
 
The representations and warranties provided by BioSig in favor of Streamex in the Share Purchase Agreement relate to, among other things: the due incorporation and existence
of BioSig and its subsidiaries and the power and authority of BioSig and its subsidiaries to own or lease their respective properties and assets and conduct their respective
businesses; BioSig’s ownership of its subsidiaries; the absence of any bankruptcy or insolvency proceedings by or against BioSig or its subsidiaries; compliance by BioSig and
its subsidiaries with applicable laws; the corporate power and authority of BioSig to enter into the Share Purchase Agreement and perform its obligations thereunder; the due
execution and delivery of the Share Purchase Agreement by BioSig; the receipt of all necessary governmental approvals; the absence of required third-party notices or consents;
the execution and delivery of the Share Purchase Agreement and the performance by BioSig of its obligations thereunder and the consummation of the transactions
contemplated thereby not resulting in a breach, violation or default under BioSig’s organizational documents or applicable contracts or laws.
 
Additional representations and warranties made by BioSig relate to: the authorized, issued and outstanding share capital of BioSig and each of its subsidiaries; the absence of
any cease trade order; issued and outstanding convertible securities of BioSig; BioSig’s financial statements and related public disclosures; BioSig’s internal controls over
financial reporting; the absence of undisclosed liabilities; the absence of any material proceedings or investigations by governmental authorities; the absence of any shareholder
agreement or similar arrangement affecting the voting of BioSig’s securities; tax matters; performance under material contracts; the absence of a material adverse effect with
respect to BioSig since its most recently filed periodic report; the relationships of BioSig and its subsidiaries with key customers, suppliers, and distributors; compliance with
environmental laws; permits and governmental licenses; owned and leased real property; insurance coverage; directors and officers; transactions with related parties;
indebtedness to non-arm’s length parties; compliance with anti-money laundering and anti-corruption legislation; labor and employment matters; benefit plans; the maintenance
of books and records; ownership and licensing of intellectual property; BioSig’s status as a reporting issuer under U.S. securities laws and the listing of its common stock on
Nasdaq; and the absence of restrictions on BioSig’s ability to conduct its business in the ordinary course.
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The Share Purchase Agreement also contains customary representations and warranties from Streamex and its shareholders in favor of BioSig, including with respect to
corporate existence and authority, capitalization, financial condition, compliance with laws, tax matters, material contracts, absence of undisclosed liabilities, litigation,
ownership of shares, and the authority and capacity of each shareholder to enter into the agreement. The representations and warranties of the parties do not survive the closing
of the Share Purchase Agreement.
 
Regulatory Approvals
 
The consummation of the Share Exchange is subject to the receipt of certain regulatory approvals and the satisfaction of applicable notification requirements under U.S. and
Canadian law.
 
Pursuant to the Share Purchase Agreement, the parties have agreed to cooperate and use their reasonable best efforts to obtain all required regulatory approvals. In connection
with the proposed transaction, BioSig is required to file this Proxy Statement with the SEC pursuant to the Exchange Act, to seek the approval of its stockholders for the
issuance of BioSig Shares in connection with the Share Exchange.
 
Each of BioSig and Streamex has represented that, except as disclosed in the Share Purchase Agreement, no material consent, approval, authorization, or order of, or
registration, declaration or filing with, any governmental or regulatory authority is required to be obtained or made by such party in connection with the execution, delivery and
performance of the Share Purchase Agreement and the consummation of the Share Exchange, other than the regulatory approvals and filings described above.
 
Stock Exchange and Securities Laws Matters
 
In accordance with Nasdaq listing rules, the Exchangeable Shares are not exchangeable into more than 19.9% of the outstanding BioSig Shares on a pre-transaction basis.
Accordingly, BioSig is seeking stockholder approval herein of the Parent Stockholder Matters. If such approval is obtained, the Streamex Shareholders will become entitled to
receive, together with the initial issuance, an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the BioSig Shares outstanding as of the date of
the Share Purchase Agreement. If stockholder approval is obtained, BioSig’s existing stockholders and holders of BioSig equivalents will collectively own 25% of the fully
diluted BioSig Shares. However, if the stockholder approval is not obtained prior to the six-month anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to
1.25. As required by Nasdaq’s change of control rules and regulations, BioSig will file an initial listing application for the BioSig Shares.
 
Board of Directors and Officers
 
On May 28, 2025, effective as of the Closing, Anthony Amato, BioSig’s Chief Executive Officer, President, and Chairman, resigned from all positions with BioSig. Henry
McPhie, co-founder and Chief Executive Officer of Streamex, was appointed as BioSig’s Chief Executive Officer. In addition, Morgan Lekstrom, co-founder and Chairman of
Streamex, was appointed as Chairman of the Board.
 
Additional Covenants Regarding Non-Solicitation
 
Under the Share Purchase Agreement, each of BioSig and Streamex agreed that, during the period prior to the closing of the Share Exchange (the “Pre-Closing Period”), neither
it nor any of its subsidiaries would, and it would not authorize any of its respective representatives to, directly or indirectly, solicit, initiate, or knowingly encourage, induce, or
facilitate the communication, making, submission, or announcement of any inquiries, proposals, or offers that constituted, or could reasonably have been expected to lead to, an
Alternative Acquisition Proposal or any inquiry, indication of interest, or request for information (other than those made by one party to the other) that could reasonably have
been expected to lead to an Alternative Acquisition Proposal (each, an “Acquisition Inquiry”). In addition, neither BioSig nor Streamex was permitted to furnish non-public
information to any person in connection with or in response to any Alternative Acquisition Proposal or Acquisition Inquiry, engage in discussions or negotiations regarding any
such Acquisition Proposal or Acquisition Inquiry, approve, endorse, or recommend any Alternative Acquisition Proposal, enter into any letter of intent, memorandum of
understanding, or other similar agreement relating to an Alternative Acquisition Transaction, or publicly propose to take any of the foregoing actions.
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The Share Purchase Agreement further provided that any action taken by a party’s representatives that, if taken by the party itself, would have constituted a breach of the non-
solicitation covenants, would be deemed a breach of the agreement by that party. This provision was intended to prevent circumvention of the exclusivity restrictions through
third-party conduct.
 
Additionally, if either BioSig or Streamex, or any of their respective representatives, received an Alternative Acquisition Proposal or Acquisition Inquiry at any time during the
Pre-Closing Period, the receiving party was required to promptly, and in any event no later than twenty-four (24) hours after becoming aware of such Alternative Acquisition
Proposal or Acquisition Inquiry, notify the other party both orally and in writing. Such notice was required to include the identity of the person or entity making the Alternative
Acquisition Proposal or Acquisition Inquiry, the material terms and conditions thereof, and copies of any written communications received in connection with such proposal or
inquiry. The receiving party was also required to keep the other party reasonably informed regarding the status of any such Alternative Acquisition Proposal or Acquisition
Inquiry and any material modifications or proposed modifications thereto.
 
These provisions helped preserve the exclusivity of the Share Exchange and ensured that both BioSig and Streamex remained fully committed to the transaction through the
Closing.
 
Termination of the Share Purchase Agreement
 
The Share Purchase Agreement included customary termination provisions that permitted either party to terminate the agreement under certain circumstances prior to the
Closing of the Share Exchange, including by mutual consent or in the event of a material breach by the other party. However, the Share Exchange has now been consummated,
and as a result, the termination rights contained in the agreement are no longer applicable. From and after the Closing, the Share Purchase Agreement remains in full force and
effect with respect to any surviving covenants or obligations, but may no longer be terminated. Certain provisions of the agreement, including those relating to confidentiality,
expenses, and governing law, expressly survive the Closing.
 
Amendment of the Share Purchase Agreement
 
On May 27, 2025, the Company entered into the First Amendment with Streamex, BST Sub ULC, ExchangeCo and CallCo. The First Amendment revised the Share Purchase
Agreement to clarify that ExchangeCo shall issue 2.046862 of its Exchangeable Shares to the Streamex Shareholders for each share of Streamex previously held, rather than
2.05 as originally set out in the Share Purchase Agreement, in order to achieve a precise aggregate issuance of 109,070,056.6977 Exchangeable Shares.
 
The Share Purchase Agreement provides that the agreement may be amended at any time with the approval of the respective boards of directors (or managers, as applicable) of
ExchangeCo, CallCo, and BioSig, and Streamex acting as the shareholder representative on behalf of the shareholders of Streamex. However, following the approval of the
agreement by a party’s stockholders, no amendment may be made which, under applicable law, would require further stockholder approval unless such additional approval is
obtained.
 
Any amendment to the Share Purchase Agreement must be made in writing and executed by each of ExchangeCo, CallCo, BioSig, and the Shareholder Representative. No oral
amendments are permitted. This provision ensures that any modification to the terms of the agreement is formally approved and documented, and, where required by law,
subject to additional stockholder consent.
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DESCRIPTION OF EXCHANGEABLE SHARES, SPECIAL VOTING PREFERRED STOCK AND OTHER AGREEMENTS
 

Description of Exchangeable Shares
 
The Exchangeable Shares were issued by ExchangeCo and carry, as nearly as reasonably practicable, equivalent economic entitlements to those of the Special Voting Preferred
Stock, for which they are exchangeable. Regardless of the mechanism by which the Exchangeable Shares are exchanged, described in more detail below, and except in
connection with any unpaid dividends or distributions in cash or other property, Exchangeable Shareholders will only receive shares of Special Voting Preferred Stock in
exchange for their Exchangeable Shares. There are possible disadvantages or risks of holding Exchangeable Shares. See section titled “Risks Factors — Risks Relating to the
Share Exchange”.
 
Former shareholders of Streamex received Exchangeable Shares rather than Special Voting Preferred Stock with respect to their Streamex Shares in order to take advantage of a
full or partial tax deferral available under the Income Tax Act (Canada) (the “Tax Act”). The Canadian tax consequences of receiving or holding Exchangeable Shares may
differ significantly from the Canadian tax consequences of receiving or holding Special Voting Preferred Stock depending upon the particular circumstances of the holder.
Careful consideration should be given by holders to the tax consequences in determining whether or not an election should be made to exchange their Exchangeable Shares for
Special Voting Preferred Stock. See section titled “Material Canadian Federal Income Tax Considerations”.
 
The following summary description of certain material provisions of the Exchangeable Share Provisions is not comprehensive and is qualified in its entirety by reference to the
complete text thereof, as set forth in the Articles of ExchangeCo, and in the form attached as Exhibit A to the Exchange Rights Agreement, which was filed as Exhibit 10.2 on
BioSig’s Current Report on Form 8-K on May 27, 2025.
 
Ranking
 
The Exchangeable Shares will be entitled to a preference over the common shares of ExchangeCo and any other shares ranking junior to the Exchangeable Shares with respect
to distribution of assets in the event of the liquidation, dissolution or winding-up of ExchangeCo, whether voluntary or involuntary, or any other distribution of the assets of
ExchangeCo among its shareholders for the purpose of winding up its affairs to the extent provided in the Exchangeable Share Provisions.
 
Dividends and Other Distributions
 
The holders of Exchangeable Shares shall not be entitled to any dividends on the Exchangeable Shares. The board of directors of ExchangeCo shall determine, in good faith and
in its sole discretion (with the assistance of such financial or other advisors as the board of directors of ExchangeCo may determine), “economic equivalence” for the purposes
of the Exchangeable Share Provisions and each such determination shall be conclusive and binding on ExchangeCo and its shareholders. In making each such determination,
the following factors shall, without excluding other factors determined by the board of directors of ExchangeCo to be relevant, be considered by the board of directors of
ExchangeCo:
 

(a) each Exchangeable Share is intended to be economically equivalent to one share of Special Voting Preferred Stock;
 
(b) in the case of any stock or share dividend or other distribution payable in Special Voting Preferred Stock, the number of such shares issued as a result of such stock or

share dividend or other distribution in proportion to the number of Special Voting Preferred Stock previously outstanding;
 
(c) in the case of the issuance or distribution of any rights, options or warrants to subscribe for or purchase Special Voting Preferred Stock or securities exchangeable for

or convertible into or carrying rights to acquire Special Voting Preferred Stock, the relationship between the exercise price of each such right, option or warrant, the
number of such rights, options or warrants to be issued or distributed in respect of each share of Special Voting Preferred Stock and the Current Market Price (as
defined in the Exchangeable Share Provisions) of a share of Special Voting Preferred Stock, the price volatility of the Special Voting Preferred Stock and the terms of
any such instrument;
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(d) in the case of the issuance or distribution of any other form of property including, without limitation, any shares or securities of BioSig of any class other than Special

Voting Preferred Stock, any rights, options or warrants other than those referred to in paragraph (c) above, any evidences of indebtedness of BioSig or any assets of
BioSig, the relationship between the fair market value (as determined by the board of directors of ExchangeCo in the manner above contemplated) of such property to
be issued or distributed with respect to each outstanding share of Special Voting Preferred Stock and the Current Market Price of such share of Special Voting
Preferred Stock;

 
(e) in the case of any subdivision, redivision or change of the then outstanding Special Voting Preferred Stock into a greater number of Special Voting Preferred Stock or

the reduction, combination, consolidation or change of the then outstanding Special Voting Preferred Stock into a lesser number of Special Voting Preferred Stock or
any amalgamation, merger, arrangement, reorganization or other transaction affecting the Special Voting Preferred Stock, the effect thereof upon the then outstanding
Exchangeable Shares; and

 
(f) in all such cases, the general taxation consequences of the relevant event to holders of Exchangeable Shares to the extent that such consequences may differ from the

taxation consequences to holders of Special Voting Preferred Stock as a result of differences between taxation laws of Canada and the United States (except for any
differing consequences arising as a result of differing marginal taxation rates and without regard to the individual circumstances of holders of Exchangeable Shares).

 
Certain Restrictions
 
So long as any of the Exchangeable Shares are outstanding (other than held by BioSig or its affiliates), ExchangeCo will not at any time without, but may at any time with, the
approval of the holders of the Exchangeable Shares given as specified in the Exchangeable Share Provisions:
 

(a) redeem or purchase or make any capital distribution in respect of any shares ranking junior to Exchangeable Shares with respect to distributions in the event of the
liquidation, dissolution or winding up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the Company among its shareholders
for the purpose of winding up its affairs;

 
(b) redeem or purchase or make any capital distribution in respect of any other shares of the Company ranking equally with Exchangeable Shares with respect to

distributions in the event of the liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or any other distribution of the assets of the
Company among its shareholders for the purpose of winding up its affairs;

 
(c) issue any Exchangeable Share, or any other shares ranking equally with, or superior to, Exchangeable Shares, other than, in each case, pursuant to a shareholders rights

plan adopted by the Company; provided, however, that this restriction shall not apply if, in connection with all dividends or other distributions declared and paid on
Special Voting Preferred Stock, the Exchange Ratio shall have been adjusted in accordance with the Exchangeable Share Provisions prior to or as at the date of any
such event referred to in this paragraph (c);

 
(d) prior to BioSig obtaining approval from its stockholders of the Parent Stockholder Matters: (i) consummate either (A) any US Parent Control Transaction (as defined

in the Exchangeable Share Provisions) or (B) any merger or consolidation of BioSig or any of its subsidiaries with or into another entity or any stock sale to, or other
business combination in which the stockholders of BioSig immediately before such transaction do not hold at least a majority of the voting power of the capital stock
of BioSig or such other entity immediately after such transaction; (ii) enter into any agreement with respect to any of the foregoing that is not expressly conditioned
upon BioSig obtaining approval from its stockholders of the Parent Stockholder Matters (as defined in the Share Purchase Agreement); (iii) (A) pay a stock dividend
or otherwise make a distribution or distributions on shares of Special Voting Preferred Stock or any other equity or equity equivalent securities payable in shares of
Special Voting Preferred Stock, (B) subdivide outstanding shares of Special Voting Preferred Stock into a larger number of shares, (C) combine (including by way of
reverse stock split) outstanding shares of Special Voting Preferred Stock into a smaller number of shares, or (D) issue by reclassification of shares of Special Voting
Preferred Stock any shares of BioSig; or (iv) grant, issue or sell any capital stock or rights to purchase stock, warrants, securities or other property pro rata to the
record holders of any class of shares of Special Voting Preferred Stock whereby holders of the Exchangeable Shares were not entitled to participate based on their
proportionate share (determined as if such holder had exchanged such Exchangeable Shares into Special Voting Preferred Stock, without regard to any limitation on
ownership).
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Exchange Ratio Adjustments
 
The Exchange Ratio may be cumulatively adjusted from time to time after the Effective Date by increasing the Exchange Ratio on each date after the Effective Date on which
the board of directors of BioSig pays any dividend or other distribution on the Special Voting Preferred Stock by an amount, rounded to the nearest five decimal places, equal to
(a)(i) the amount of such dividend or other distribution (which, in the case of a non-cash dividend, shall equal the fair value as determined by the ExchangeCo board of
directors in good faith and in its sole discretion), expressed on a per Special Voting Preferred Stock basis, multiplied (ii) by the Exchange Ratio in effect on the Business Day
(for purposes of this section, as defined in the Exchangeable Share Provisions) immediately preceding the record date set for such dividend or other distribution, divided by (b)
the Current Market Price on the record date set for such dividend or other distribution, and any such adjustment shall be determined by the ExchangeCo board of directors in
good faith and in its sole discretion and any such determination by the ExchangeCo board of directors shall be conclusive and binding.
 
In addition to the foregoing, if the approval by BioSig from its stockholders of the Parent Stockholder Matters (as defined in the Share Purchase Agreement) is not obtained
prior to the sixth (6th) month anniversary of the Effective Date, the Exchange Ratio shall be adjusted from 1.00000 to 1.25000.
 
Distribution on Liquidation and Associated Call Right
 
Subject to applicable laws and the due exercise by Callco of the Liquidation Call Right (which shall itself be subject to the sale and purchase contemplated by the Automatic
Exchange Right), in the event of the liquidation, dissolution or winding-up of ExchangeCo, whether voluntary or involuntary, or any other distribution of the assets of
ExchangeCo among its shareholders for the purpose of winding up its affairs, a holder of Exchangeable Shares will be entitled to receive from the assets of ExchangeCo in
respect of each Exchangeable Share held by such holder on the effective date of such liquidation, dissolution, winding-up or other distribution (the “Liquidation Date”), before
any distribution of any part of the assets of ExchangeCo among the holders of the common shares of ExchangeCo or any other shares ranking junior to the Exchangeable
Shares, an amount per share (the “Liquidation Amount”) equal to the Exchangeable Share Price on the last Business Day prior to the Liquidation Date, which will be satisfied
in full by ExchangeCo delivering or causing to be delivered to such holder of Exchangeable Shares the Exchangeable Share Consideration representing the Liquidation Amount
for each Exchangeable Share held by such holder; provided that, for the avoidance of doubt, upon such a liquidation, dissolution or winding-up of ExchangeCo, a holder of
Exchangeable Shares will still have the rights set forth under “Retraction of Exchangeable Shares and Associated Call Right”.
 
Pursuant to the Support Agreement, Callco has the overriding right (the “Liquidation Call Right”), in the event of and notwithstanding the proposed liquidation, dissolution or
winding-up of ExchangeCo or any other distribution of the assets of ExchangeCo among its shareholders for the purpose of winding up its affairs, pursuant to the Exchangeable
Share Provisions, and subject to the purchase and sale contemplated by the Automatic Exchange Right, to purchase from all but not less than all of the holders of Exchangeable
Shares (other than any holder of Exchangeable Shares which is BioSig or any of its affiliates) on the Liquidation Date, all but not less than all of the Exchangeable Shares held
by each such holder on payment by Callco to each such holder of an amount per share equal to the Exchangeable Share Price (payable in the form of the Exchangeable Share
Consideration) on the last Business Day prior to the Liquidation Date (the “Liquidation Call Purchase Price”). In the event of the exercise of the Liquidation Call Right by
Callco, each holder of Exchangeable Shares (other than BioSig and its affiliates) will be obligated to sell all of the Exchangeable Shares held by the holder to Callco on the
Liquidation Date upon payment by Callco to such holder of the Liquidation Call Purchase Price for each such share, and ExchangeCo will have no obligation to pay any
Liquidation Amount to the holders of such shares so purchased. The Liquidation Call Purchase Price will be satisfied in full by Callco depositing or causing to be deposited
with Securities Transfer Corporation (the “ExchangeCo Transfer Agent”), on or before the Liquidation Date, the Exchangeable Share Consideration representing the aggregate
Liquidation Call Purchase Price less any amounts withheld on account of taxes.
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To exercise the Liquidation Call Right, Callco must notify the ExchangeCo Transfer Agent, as agent for the holders of Exchangeable Shares, ExchangeCo and BioSig of its
intention to exercise such right (a) in the case of a voluntary liquidation, dissolution or winding-up of ExchangeCo or any other voluntary distribution of the assets of
ExchangeCo among its shareholders for the purpose of winding up its affairs, at least fifteen (15) Business Days before the Liquidation Date, or (b) in the case of an involuntary
liquidation, dissolution or winding-up of ExchangeCo or any other involuntary distribution of the assets of ExchangeCo among its shareholders for the purpose of winding up
its affairs, at least five (5) Business Days before the Liquidation Date. The ExchangeCo Transfer Agent will notify the holders of Exchangeable Shares and BioSig as to whether
or not Callco has exercised the Liquidation Call Right forthwith after the expiry of the period during which the same may be exercised by Callco. If Callco exercises the
Liquidation Call Right, then on the Liquidation Date, Callco will purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is
BioSig or any of its affiliates) will sell, all of the Exchangeable Shares held by such holders on such date for a price per share equal to the Liquidation Call Purchase Price
(payable in the form of the Exchangeable Share Consideration). If Callco does not notify the Exchange Transfer Agent, ExchangeCo and BioSig of its intention to exercise the
Liquidation Call Right in the manner and timing described above, each holder of Exchangeable Shares will, at the holder’s discretion, be entitled to demand (by way of notice
given to ExchangeCo) that Callco exercise the Liquidation Call Right in respect of the shares covered by the notice, in which case, Callco shall be deemed of have exercised the
Liquidation Call Right and will be bound thereby.
 
Retraction of Exchangeable Shares and Associated Call Right
 
Subject to applicable laws and the due exercise by Callco of the Retraction Call Right, a holder of Exchangeable Shares will be entitled at any time to require ExchangeCo to
redeem any or all Exchangeable Shares registered in the name of such holder and for an amount per share equal to the Exchangeable Share Price on the last Business Day prior
to the Retraction Date (the “Retraction Price”), which price will be satisfied in full by ExchangeCo or Callco, as applicable, delivering or causing to be delivered to such holder
the Exchangeable Share Consideration representing the Retraction Price. A holder of Exchangeable Shares must give notice of a request to redeem or purchase, as applicable,
by presenting and surrendering to the ExchangeCo Transfer Agent the certificate(s) representing the Exchangeable Shares that the holder desires to have ExchangeCo redeem or
Callco purchase, as applicable, together with (a) such other documents and instruments as may be required to effect a transfer of Exchangeable Shares under the BCA and the
ExchangeCo Articles, as applicable, together with such additional documents, instruments and payments as the ExchangeCo Transfer Agent and ExchangeCo may reasonably
require and (b) a duly executed request (the “Retraction Request”) in accordance with the Exchangeable Share Provisions: (i) specifying that the holder desires to have all or
any number specified therein of the Exchangeable Shares represented by such certificate(s) (the “Retracted Shares”) redeemed by ExchangeCo or purchased by Callco, as
applicable; (ii) stating the Business Day on which the holder desires to have ExchangeCo redeem or Callco purchase the Retracted Shares (the “Retraction Date”), provided that
the Retraction Date will not be less than five (5) Business Days nor more than ten (10) Business Days after the date on which the Retraction Request is received by the office of
the ExchangeCo Transfer Agent (unless otherwise agreed to by such holder and the ExchangeCo Transfer Agent, ExchangeCo, and Callco), and further provided that, in the
event that no such Business Day is specified by the holder in the Retraction Request, the Retraction Date will be deemed to be the tenth (10th) Business Day after the date on
which the Retraction Request is received by the ExchangeCo Transfer Agent, subject to the Exchangeable Share Provisions; and (iii) acknowledging the overriding right (the
“Retraction Call Right”) of Callco to purchase all but not less than all the Retracted Shares directly from the holder and that the Retraction Request will be deemed to be a
revocable offer by the holder to sell the Retracted Shares to Callco in accordance with the Retraction Call Right on the Retraction Date for the Retraction Call Right Purchase
Price and on the other terms and conditions set out in the Exchangeable Share Provisions.
 
In accordance with the Exchangeable Share Provisions, in the event that a holder of Exchangeable Shares delivers a Retraction Request, Callco will have the overriding right
(the “Retraction Call Right”), notwithstanding the proposed redemption of the Exchangeable Shares, to purchase from such holder on the Retraction Date all but not less than
all of the Retracted Shares held by such holder on payment by Callco of an amount per share equal to the Exchangeable Share Price applicable on the last Business Day prior to
the Retraction Date (the “Retraction Call Right Purchase Price”), which price will be satisfied in full by Callco delivering or causing to be delivered to such holder the
Exchangeable Share Consideration representing the Retraction Call Right Purchase Price less any amounts withheld on account of taxes.
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Upon receipt by the ExchangeCo Transfer Agent of a Retraction Request, the ExchangeCo Transfer Agent will immediately notify ExchangeCo and Callco thereof, and will
provide Callco with a copy of the Retraction Request. To exercise its Retraction Call Right, Callco must notify the ExchangeCo Transfer Agent in writing of its determination to
do so within three (3) Business Days after the ExchangeCo Transfer Agent notifies Callco. If Callco does not so notify the ExchangeCo Transfer Agent within such three (3)
Business Day period, then the ExchangeCo Transfer Agent will notify the holder as soon as possible thereafter that Callco did not exercise the Retraction Call Right. If Callco
delivers a Retraction Call Notice within such three (3) Business Day period and duly exercises its Retraction Call Right, the obligation of ExchangeCo to redeem the Retracted
Shares will terminate and, provided that the Retraction Request is not revoked by the holder of such Retracted Shares in the manner described below), Callco will purchase
from such holder and such holder will sell to Callco on the Retraction Date the Retracted Shares for an amount per share equal to the Retraction Call Right Purchase Price less
any amounts withheld on account of taxes. Provided that the aggregate Retraction Call Right Purchase Price has been deposited with the ExchangeCo Transfer Agent, the
closing of the purchase and sale of the Retracted Shares pursuant to the Retraction Call Right will be deemed to have occurred as at the close of business on the Retraction
Date.
 
A holder of Exchangeable Shares who has made a Retraction Request may, by notice in writing given by the holder to the ExchangeCo Transfer Agent before the close of
business on the Business Day immediately preceding the Retraction Date, withdraw such Retraction Request, in which event such Retraction Request will be null and void and
the revocable offer constituted by the Retraction Request to sell such Exchangeable Shares to Callco pursuant to the exercise of the Retraction Call Right will be deemed to
have been revoked.
 
If Callco does not notify the ExchangeCo Transfer Agent of its intention to exercise the Retraction Call Right in the manner and timing described above, each holder of
Exchangeable Shares will, at the holder’s discretion, be entitled to demand (by way of notice given to the ExchangeCo Transfer Agent) that Callco exercise the Retraction Call
Right in respect of the shares covered by the notice, in which case, Callco shall be deemed of have exercised the Retraction Call Right and will be bound thereby.
 
Redemption of Exchangeable Shares and Associated Call Right
 
Subject to applicable laws and the due exercise by Callco of the Redemption Call Right, ExchangeCo will on the Redemption Date redeem all but not less than all of the then
outstanding Exchangeable Shares (other than Exchangeable Shares held by BioSig and its affiliates) for an amount per share (the “Redemption Price”) equal to the
Exchangeable Share Price on the last Business Day prior to the Redemption Date, which price will be satisfied in full by ExchangeCo delivering or causing to be delivered to
each holder of Exchangeable Shares the Exchangeable Share Consideration for each Exchangeable Share held by such holder.
 
The “Redemption Date” is the date for the redemption by ExchangeCo of all but not less than all of the outstanding Exchangeable Shares (other than Exchangeable Shares held
by BioSig and its affiliates), which date shall be the date established by the board of directors of ExchangeCo following the occurrence of any of the following:
 

(a) the aggregate number of Exchangeable Shares issued and outstanding (other than Exchangeable Shares held by BioSig and its affiliates) is less than 5% of the
aggregate number of Exchangeable Shares issued on the Effective Date (as such number of shares may be adjusted as deemed appropriate by the board of directors of
ExchangeCo to give effect to any subdivision, combination or consolidation of, the Exchangeable Shares, any issue or distribution of rights to acquire Exchangeable
Shares or securities exchangeable for or convertible into Exchangeable Shares, any issue or distribution of other securities or rights or evidences of indebtedness or
assets, or any other capital reorganization or other transaction affecting the Exchangeable Shares), in which case the board of directors of ExchangeCo may accelerate
such redemption date to such date as it may determine, upon at least 30 days’ prior written notice to the holders of the Exchangeable Shares; and

 
(b) a US Parent Control Transaction is proposed, in which case the board of directors of ExchangeCo may accelerate such redemption date to such date as it may

determine, upon such number of days prior written notice to the holders of the Exchangeable Shares as the board of directors of ExchangeCo may determine to be
reasonably practicable in such circumstances.
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Pursuant to the Support Agreement, Callco has the overriding right (the “Redemption Call Right”), notwithstanding the proposed redemption of the Exchangeable Shares by
ExchangeCo, to purchase from all but not less than all of the holders of Exchangeable Shares (other than any holder of Exchangeable Shares which is BioSig or any of its
affiliates) on the Redemption Date all but not less than all of the Exchangeable Shares held by each such holder on payment by Callco of an amount per share equal to the
Exchangeable Share Price on the last Business Day prior to the Redemption Date (the “Redemption Call Purchase Price”). In the event of the exercise of the Redemption Call
Right by Callco, each holder of Exchangeable Shares (other than any holder of Exchangeable Shares which is BioSig or any of its affiliates) will be obligated to sell all of the
Exchangeable Shares held by the holder to Callco on the Redemption Date on payment by Callco to the holder of the Redemption Call Purchase Price for each such share, and
ExchangeCo will have no obligation to redeem, or pay the Redemption Price otherwise payable by ExchangeCo, in respect of the shares so purchased. The Redemption Call
Purchase Price will be satisfied in full by Callco depositing or causing to be deposited with the ExchangeCo Transfer Agent, on or before the Redemption Date, the
Exchangeable Share Consideration representing the aggregate Redemption Call Purchase Price less any amounts withheld on account of taxes.
 
To exercise the Redemption Call Right, Callco must notify the ExchangeCo Transfer Agent, as agent for the holders of Exchangeable Shares, ExchangeCo and BioSig of its
intention to exercise such right (a) in the case of a redemption occurring in connection with a US Parent Control Transaction, on or before the Redemption Date, and (b) in any
other case, at least fifteen (15) Business Days before the Redemption Date. The ExchangeCo Transfer Agent will notify the holders of Exchangeable Shares and BioSig as to
whether or not Callco has exercised the Redemption Call Right forthwith after the expiry of the period during which the same may be exercised by Callco. If Callco exercises
the Redemption Call Right, Callco will purchase and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is BioSig or any of its
affiliates) will sell, on the Redemption Date, all of the Exchangeable Shares held by such holders on such date for a price per share equal to the Redemption Call Purchase Price
(payable in the form of the Exchangeable Share Consideration).
 
If Callco does not notify the Transfer Agent and ExchangeCo of its intention to exercise the Redemption Call Right in the manner and timing described above, each holder of
Exchangeable Shares will, at the holder’s discretion, be entitled to demand (by way of notice given to ExchangeCo) that Callco exercise the Redemption Call Right in respect
of the shares covered by the notice, in which case Callco shall be deemed of have exercised the Redemption Call Right and will be bound thereby.
 
Change of Law Call Right
 
Pursuant to the Support Agreement, Callco has the overriding right (the “Change of Law Call Right”), in the event of a Change of Law, to purchase from all but not less than all
of the holders of Exchangeable Shares (other than any holder of Exchangeable Shares which is BioSig or any of its affiliates) on the Change of Law Call Date all but not less
than all of the Exchangeable Shares held by each such holder on payment by Callco of an amount per share (the “Change of Law Call Purchase Price”) equal to the
Exchangeable Share Price applicable on the last Business Day prior to the date on which ExchangeCo acquires the Exchangeable Shares pursuant to the exercise of the Change
of Law Call Right (the “Change of Law Call Date”). In the event of the exercise of the Change of Law Call Right by Callco, each such holder of Exchangeable Shares will be
obligated to sell all of the Exchangeable Shares held by the holder to Callco on the Change of Law Call Date upon payment by Callco to such holder of the Change of Law Call
Purchase Price (payable in the form of Exchangeable Share Consideration). The Change of Law Call Purchase Price will be satisfied in full by Callco depositing or causing to
be deposited with the ExchangeCo Transfer Agent, on or before the Change of Law Call Date, the Exchangeable Share Consideration representing the total Change of Law Call
Purchase Price less any amounts withheld on account of taxes.
 
To exercise the Change of Law Call Right, Callco must notify the ExchangeCo Transfer Agent, as agent for the holders of Exchangeable Shares, ExchangeCo and BioSig of its
intention to exercise such right at least fifteen (15) days before the Change of Law Call Date. The ExchangeCo Transfer Agent will notify the holders of Exchangeable Shares
and BioSig that Callco has exercised the Change of Law Call Right forthwith after receiving notice of such exercise. If Callco exercises the Change of Law Call Right, Callco
will purchase, and the holders of the Exchangeable Shares (other than any holder of Exchangeable Shares which is BioSig or any of its affiliates) will sell, on the Change of
Law Call Date, all of the Exchangeable Shares then outstanding for a price per share equal to the Change of Law Call Purchase Price.
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Voting Rights
 
Except as required by applicable laws and in respect of certain matters as further described in the Exchangeable Share Provisions, the holders of the Exchangeable Shares will
not be entitled as such to receive notice of or to attend any meeting of the shareholders of ExchangeCo or to vote at any such meeting. Without limiting the generality of the
foregoing, the holders of the Exchangeable Shares will not be entitled to class votes except as required by applicable Law.
 
Amendment and Approval
 
Any approval required to be given by the holders of the Exchangeable Shares to add to, change or remove any right, privilege, restriction or condition attaching to the
Exchangeable Shares or any other matter requiring the approval or consent of the holders of the Exchangeable Shares in accordance with applicable laws will be deemed to
have been sufficiently given if it has been given in accordance with applicable laws, subject to, in certain circumstances as provided for in the Exchangeable Share Provisions, a
minimum requirement that such approval be evidenced by a resolution passed by not less than two-thirds of the votes cast on such resolution at a meeting of holders of
Exchangeable Shares duly called and held at which the holders of at least 10% of the outstanding Exchangeable Shares at that time are present in person or represented by
proxy.
 
Tax Treatment
 
The treatment of Exchangeable Shares for U.S. federal income tax purposes is uncertain. Holders of Exchangeable Shares should consult their own advisors regarding the tax
consequences of owning and disposition of Exchangeable Shares.
 
Support Agreement
 
The following is a summary description of certain material provisions that are contained in the Support Agreement, is not comprehensive and is qualified in its entirety by
reference to the complete text of the Support Agreement, which was filed as Exhibit 10.3 on BioSig’s Current Report on Form 8-K filed with the SEC on May 27, 2025.
 
Pursuant to the Support Agreement, Parent will agree that, so long as any Exchangeable Shares not owned by BioSig or its affiliates (as defined in such agreement) are
outstanding, BioSig will, among other things:
 

(a) not take any action that will result in the declaration or payment of any dividend or make any other distribution on the Special Voting Preferred Stock, unless
ExchangeCo shall adjust the Exchange Ratio in accordance with the Exchangeable Share Provisions;

 
(b) advise ExchangeCo sufficiently in advance of the declaration by BioSig of any dividend or other distribution on the Special Voting Preferred Stock and take all such

other actions as are reasonably necessary or desirable, in co-operation with ExchangeCo, to ensure that the Exchange Ratio shall be adjusted by ExchangeCo in
accordance with the Exchangeable Share Provisions;

 
(c) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit ExchangeCo, in accordance with applicable Law, to pay and

otherwise perform its obligations with respect to the satisfaction of the Liquidation Amount, the Retraction Price, or the Redemption Price, in respect of each issued
and outstanding Exchangeable Share upon the liquidation, dissolution or winding-up of ExchangeCo, whether voluntary or involuntary, or any other distribution of the
assets of ExchangeCo among its shareholders for the purpose of winding up its affairs, the delivery of a Retraction Request by a holder of Exchangeable Shares or a
redemption of Exchangeable Shares by ExchangeCo, as the case may be, including without limitation all such actions and all such things as are necessary or desirable
to enable and permit ExchangeCo to deliver or cause to be delivered Special Voting Preferred Stock or other property to the holders of Exchangeable Shares in
accordance with the Exchangeable Share Provisions;
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(d) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit 1540873 B.C. LTD., the trustee of the trust formed pursuant to

the Exchange Rights Agreement (the “Trustee”), in accordance with applicable Law to perform its obligations under the Exchange Rights Agreement, including,
without limitation, all such actions and all such things as are reasonably necessary or desirable to enable and permit the Trustee to exercise the Voting Rights on the
Special Voting Preferred Stock;

 
(e) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit CallCo, in accordance with applicable Law, to perform its

obligations arising upon the exercise by it of the Liquidation Call Right, the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right (or
upon the exercise by the holder of the Exchangeable Shares of their right to require CallCo to exercise the Liquidation Call Right, the Retraction Call Right, the
Change of Law Call Right or the Redemption Call Right), including without limitation all such actions and all such things as are necessary or desirable to enable and
permit CallCo to deliver or cause to be delivered Special Voting Preferred Stock or other property to the holders of Exchangeable Shares in accordance with the
provisions of the Liquidation Call Right, the Retraction Call Right, the Change of Law Call Right or the Redemption Call Right, as the case may be;

 
(f) take all such actions and do all such things as are reasonably necessary or desirable to enable and permit ExchangeCo in accordance with applicable Law, to perform

its obligations in connection with a Retraction Request pursuant to the Exchangeable Share Provisions and the redemption by ExchangeCo pursuant to the
Exchangeable Share Provisions, including without limitation all such actions and all such things as are necessary or desirable to enable and permit ExchangeCo to
deliver or cause to be delivered Special Voting Preferred Stock or other property to the holders of Exchangeable Shares in accordance with the Exchangeable Share
Provisions;

 
(g) not, except as otherwise contemplated in the Exchangeable Shares Provisions: (i) exercise its vote as a shareholder of ExchangeCo to initiate the voluntary liquidation,

dissolution or winding up of ExchangeCo or any other distribution of the assets of ExchangeCo among its shareholders for the purpose of winding up its affairs, or (ii)
take any action or omit to take any action that is designed to result in the liquidation, dissolution or winding up of ExchangeCo or any other distribution of the assets of
ExchangeCo among its shareholders for the purpose of winding up its affairs, without the approval of the holders of the Exchangeable Shares in accordance with the
Exchangeable Share Provisions; and

 
(h) prior to BioSig obtaining approval from its stockholders of the Parent Stockholder Matters (as defined in the Share Purchase Agreement), not, without the approval

referred to in Section 2.12(b) of the Exchangeable Share Provisions: (i) consummate either (A) any US Parent Control Transaction or (B) any merger or consolidation
of BioSig or any of its subsidiaries with or into another entity or any stock sale to, or other business combination in which the stockholders of BioSig immediately
before such transaction do not hold at least a majority of the voting power of the capital stock of BioSig or such other entity immediately after such transaction; (ii)
enter into any agreement with respect to any of the foregoing that is not expressly conditioned upon BioSig obtaining approval from its stockholders of the Parent
Stockholder Matters (as defined in the Share Purchase Agreement); (iii) (A) pay a stock dividend or otherwise make a distribution or distributions on shares of Special
Voting Preferred Stock or any other equity or equity equivalent securities payable in shares of Special Voting Preferred Stock, (B) subdivide outstanding shares of
Special Voting Preferred Stock into a larger number of shares, (C) combine (including by way of reverse stock split) outstanding shares of Special Voting Preferred
Stock into a smaller number of shares, or (D) issue by reclassification of shares of the Special Voting Preferred Stock any shares of BioSig; or (iv) grant, issue or sell
any capital stock or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Special Voting Preferred
Stock whereby holders of the Exchangeable Shares were not entitled to participate based on their proportionate share (determined as if such holder had exchanged
such Exchangeable Shares into Special Voting Preferred Stock, without regard to any limitation on ownership).
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Economic Equivalence
 
In order to protect the economic equivalence of the Exchangeable Shares, the Support Agreement provides that, so long as any Exchangeable Shares not owned by BioSig or its
affiliates are outstanding:
 
(a) BioSig will not without the prior approval of ExchangeCo and the prior approval of the holders of the Exchangeable Shares given in accordance with the Exchangeable

Share Provisions:
 

i. issue or distribute Special Voting Preferred Stock (or securities exchangeable for or convertible into or carrying rights to acquire Special Voting Preferred Stock)
to the holders of all or substantially all of the then outstanding Special Voting Preferred Stock by way of stock or share dividend or other distribution, other than an
issue of Special Voting Preferred Stock (or securities exchangeable for or convertible into or carrying rights to acquire Special Voting Preferred Stock) to holders
of Special Voting Preferred Stock (A) who exercise an option to receive dividends in Special Voting Preferred Stock (or securities exchangeable for or convertible
into or carrying rights to acquire Special Voting Preferred Stock) in lieu of receiving cash dividends, or (B) pursuant to any dividend reinvestment plan or scrip
dividend or similar arrangement;

 
ii. issue or distribute rights, options or warrants to the holders of all or substantially all of the then outstanding Special Voting Preferred Stock entitling them to

subscribe for or to purchase Special Voting Preferred Stock or securities exchangeable for or convertible into or carrying rights to acquire Special Voting Preferred
Stock; or

 
iii. issue or distribute to the holders of all or substantially all of the then outstanding Special Voting Preferred Stock (A) shares or securities of BioSig of any class

other than Special Voting Preferred Stock (or securities convertible into or exchangeable for or carrying rights to acquire Special Voting Preferred Stock), (B)
rights, options, warrants or other assets other than those referred to in paragraph (a)(ii) above, (C) evidence of indebtedness of BioSig, or (D) assets of BioSig,

 
unless, in each case, the same or an economically equivalent change is made simultaneously to, or in the rights of the holders of, the Exchangeable Shares; provided, however,
that, for greater certainty, the above restrictions shall not apply to any securities issued or distributed by BioSig in order to give effect to and to consummate the transactions
contemplated by, and in accordance with, the Share Purchase Agreement.
 
(b) BioSig will not, without the prior approval of ExchangeCo and the prior approval of the holders of the Exchangeable Shares given in accordance with the Exchangeable

Share Provisions:
 

i. subdivide, redivide or change the then outstanding BioSig Common Stock into a greater number of BioSig Shares;
 
ii. reduce, combine, consolidate or change the then outstanding BioSig Shares into a lesser number of BioSig Shares; or
 
iii. reclassify or otherwise change the BioSig Shares or effect an amalgamation, merger, combination, reorganization or other transaction affecting the BioSig Shares;
 

unless, in each case, the same or an economically equivalent change is made simultaneously to, or in the rights of the holders of, the Exchangeable Shares; provided, however,
that, for greater certainty, the above restrictions shall not apply to any securities issued or distributed by BioSig in order to give effect to and to consummate the transactions
contemplated by, and in accordance with the Share Purchase Agreement.
 
The ExchangeCo board of directors will determine, in good faith and in its sole discretion (with the assistance of such financial or other advisors as the ExchangeCo board of
directors may determine), “economic equivalence” for the purposes of any event referred to in paragraphs (a) or (b) above and each such determination will be conclusive and
binding on BioSig. Pursuant to the Support Agreement, ExchangeCo will agree that, to the extent required, upon due notice from BioSig, ExchangeCo will use commercially
reasonable efforts to take or cause to be taken such steps as may be necessary for the purposes of ensuring that distributions are made by ExchangeCo, or the Exchange Ratio is
adjusted, or subdivisions, redivisions or changes are made to the Exchangeable Shares, as applicable, in order to implement the required economic equivalence with respect to
the Special Voting Preferred Stock and Exchangeable Shares as provided for in the Support Agreement.
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Tender Offers
 
The Support Agreement provides that, in the event that a tender offer, share exchange offer, issuer bid, take-over bid or similar transaction with respect to Special Voting
Preferred Stock (an “Offer”) is proposed by BioSig or is proposed to BioSig or its stockholders and is recommended by the board of directors of BioSig, or is otherwise
effected or to be effected with the consent or approval of the board of directors of BioSig, and the Exchangeable Shares are not redeemed by ExchangeCo or purchased by
CallCo pursuant to the Redemption Call Right, BioSig and ExchangeCo will use commercially reasonable efforts to take all such actions and do all such things as are necessary
or desirable to enable and permit holders of Exchangeable Shares (other than BioSig and its affiliates) to participate in such Offer to the same extent and on an economically
equivalent basis as the holders of Special Voting Preferred Stock, without discrimination. Without limiting the generality of the foregoing, BioSig and ExchangeCo will use
commercially reasonable efforts in good faith to ensure that holders of Exchangeable Shares may participate in each such Offer without being required to retract Exchangeable
Shares as against ExchangeCo (or, if so required, to ensure that any such retraction shall be effective only upon, and shall be conditional upon, the closing of such Offer and
only to the extent necessary to tender or deposit to the Offer).
 
Ownership of ExchangeCo Shares
 
The Support Agreement provides that, without the prior approval of ExchangeCo and the prior approval of the holders of the Exchangeable Shares given in accordance with the
Exchangeable Share Provisions, BioSig covenants and agrees in favour of ExchangeCo that, as long as any outstanding Exchangeable Shares not owned by Parent or any of its
affiliates are outstanding, BioSig will be and remain the direct or indirect beneficial owner of all issued and outstanding common shares of ExchangeCo.
 
Amendments to the Support Agreement
 
The Support Agreement provides that, with the exception of changes for the purpose of (a) adding to the covenants of any or all of the parties thereto; (b) evidencing the
succession of successors to BioSig and the covenants and obligations assumed by such successors; (c) making such amendments or modifications not inconsistent with the
Support Agreement as may be necessary or desirable with respect to matters or questions arising thereunder or (d) curing or correcting any ambiguities or defect or inconsistent
provision or clerical omission or mistake or manifest errors (provided, in the case of clauses (a), (c) and (d), that the board of directors of each of BioSig, ExchangeCo and
Callco are of the good faith opinion that such amendments are not prejudicial to the rights or interests of the holders of the Exchangeable Shares), the Support Agreement may
not be amended except by agreement in writing executed by BioSig, Callco and ExchangeCo and approved by the holders of the Exchangeable Shares given in accordance with
the Exchangeable Share Provisions.
 
Voting of Exchangeable Shares
 
Under the Support Agreement, each of Parent and Callco agree not to, and to cause its affiliates not to, exercise any voting rights which may be exercisable by holders of
Exchangeable Shares from time to time with respect to any Exchangeable Shares owned by it or its affiliates in respect of any matter considered at meetings of holders of
Exchangeable Shares (including any approval sought from such holders in respect of matters arising under the Support Agreement).
 
Reimbursement by Parent
 
Parent shall reimburse ExchangeCo for, and indemnify and hold ExchangeCo harmless against, any expense or liability incurred by ExchangeCo with respect to the
Exchangeable Shares.
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Exchange Rights Agreement
 
The following is a summary description of certain material provisions contained in the Exchange Rights Agreement, and is not comprehensive and is qualified in its entirety by
reference to the complete text of the Exchange Rights Agreement, which was filed as Exhibit 10.2 on BioSig’s Current Report on Form 8-K filed with the SEC on May 27,
2025.
 
The purpose of the Exchange Rights Agreement is to create a trust for the benefit of the registered holders from time to time of Exchangeable Shares (other than BioSig or
affiliates of BioSig) (the “Exchangeable Shareholders”). The Trustee will hold the Special Voting Preferred Stock of BioSig in order to enable the Trustee to exercise the voting
rights attached thereto and will hold the Exchange Right and the Automatic Exchange Right (as such terms are defined in the Exchange Rights Agreement) in order to enable
the Trustee to exercise or enforce such rights, in each case as trustee for and on behalf of the Exchangeable Shareholders.
 
Voting Rights
 
Pursuant to the Exchange Rights Agreement, BioSig will issue to and deposit with the Trustee the Special Voting Preferred Stock to be held of record by the Trustee as trustee
for and on behalf of, and for the use and benefit of, the Exchangeable Shareholders and in accordance with the provisions of the Exchange Rights Agreement.
 
Under the Exchange Rights Agreement, the Trustee shall be entitled to exercise all of the voting rights, including the right to consent to or vote in person or by proxy, attaching
to Special Voting Preferred Stock, on any matter, question, proposal or proposition whatsoever that may properly come before the stockholders of BioSig at a BioSig Meeting
or in connection with a BioSig Consent.
 
With respect to all meetings of stockholders of BioSig (each, a “BioSig Meeting”) at which stockholders of BioSig are entitled to vote and with respect to all written consents,
if any, sought by BioSig from holders of Special Voting Preferred Stock (each, a “BioSig Consent”), each Exchangeable Shareholder shall be entitled to instruct the Trustee to
cast and exercise, in the manner instructed, that number of votes equal to the quotient of:
 
(a) the number of Exchangeable Shares owned of record by such Exchangeable Shareholder, at the close of business on the record date established by BioSig or by applicable

law for such BioSig Meeting or BioSig Consent, as the case may be, divided by
 
(b) the aggregate number of Exchangeable Shares then outstanding (other than Exchangeable Shares held by BioSig and its affiliates), rounded down to the nearest whole vote,
 
multiplied by the number of votes held by the Trustee in respect of BioSig Trust Stock
 
(collectively, the “Exchangeable Shareholder Votes”), in respect of each matter, question, proposal or proposition to be voted on at such BioSig Meeting or consented to in
connection with such BioSig Consent.
 
The Trustee will exercise each vote attached to the BioSig Trust Stock only as directed by the relevant holder and, in the absence of instructions from a holder as to voting, the
Trustee will not exercise voting rights with respect to such Exchangeable Share. A holder may, upon instructing the Trustee, obtain a proxy from the Trustee entitling the holder
to vote directly at the relevant meeting the votes attached to the BioSig Trust Stock to which the holder is entitled.
 
The Trustee will send to the Exchangeable Shareholders by mail or electronic transmission the notice of each BioSig Meeting or BioSig Consent at which the stockholders of
BioSig are entitled to vote, together with the related meeting materials and a statement as to the manner in which the holder may instruct the Trustee to exercise the votes
attaching to the BioSig Trust Stock, at the same time as BioSig sends such notice and materials to the stockholders of BioSig. The Trustee will also send to the holders of
Exchangeable Shares copies of all all proxy materials (including, without limitation, notices of BioSig Meetings but excluding proxies to vote Special Voting Preferred Stock),
Proxy Statements, reports (including, without limitation, all interim and annual financial statements) and other written communications that, in each case, are required to be
distributed by BioSig from time to time to holders of Special Voting Preferred Stock in sufficient quantities and in sufficient time so as to enable the Trustee to send or cause to
send those materials to each Exchangeable Shareholder at the same time as such materials are first sent to holders of Special Voting Preferred Stock.
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To the extent such materials are provided to the Trustee by BioSig, the Trustee will also send to the holders all materials sent by third parties to stockholders of BioSig
generally, including dissident proxy circulars and tender and exchange offer circulars, as soon as possible after such materials are first sent to the stockholders of BioSig.
 
All rights of a holder of Exchangeable Shares to exercise votes attached to the Special Voting Preferred Stock will cease upon the exchange of such holder’s Exchangeable
Shares for BioSig Shares.
 
ExchangeCo Insolvency Event — Exchange Right
 
Upon the occurrence and during the continuance of an Insolvency Event (as such term is defined in the Exchange Rights Agreement), the Trustee shall have the right (the
“Exchange Right”) to require BioSig (provided that BioSig may, in its sole discretion, cause CallCo to purchase in its place and stead to the extent permissible by applicable
law) to purchase from each or any Exchangeable Shareholder all or any part of the Exchangeable Shares from each or any Exchangeable Shareholder, provided that the Trustee
may exercise such right only on the basis of instructions received from each such holder. The purchase price payable by BioSig or, if BioSig causes CallCo to purchase
Exchangeable Shares, by CallCo, for each Exchangeable Share to be purchased by BioSig or CallCo, as the case may be, pursuant to the exercise of the Exchange Right shall
be an amount per share equal to the Exchangeable Share Price for such Exchangeable Share on the last Business Day prior to the day of the closing of the purchase and sale of
such Exchangeable Share pursuant to such exercise of the Exchange Right, which price may be satisfied only by BioSig or CallCo, as the case may be, delivering or causing the
Trustee to deliver (upon a written request and at the BioSig’s expense), on behalf of BioSig or CallCo, as the case may be, to the relevant Exchangeable Shareholder, the
Exchangeable Share Consideration representing such Exchangeable Share Price.
 
As soon as practicable following the occurrence of an Insolvency Event or any event that with the passage of time or the giving of notice or both would be an Insolvency Event,
BioSig and ExchangeCo shall give written notice thereof to the Trustee and the Exchangeable Shareholders.
 
Liquidation Event — Automatic Exchange Right
 
Immediately prior to the effective date of a Liquidation Event (as such term is defined in the Exchange Rights Agreement), each of the then outstanding Exchangeable Shares
(other than Exchangeable Shares held by BioSig and its affiliates) shall be automatically exchanged for one share of Special Voting Preferred Stock multiplied by the applicable
Exchange Ratio for such Exchangeable Share, rounded down to the nearest whole share and no consideration shall be paid for any such fractional share which is not issued.
Such automatic exchange shall be deemed to occur the close of business on the Business Day immediately prior to the Liquidation Event Effective Date (as such term is defined
in the Exchange Rights Agreement).
 
Special Voting Preferred Stock
 
Within three (3) business days after obtaining approval of the Parent Stockholder Matters, BioSig shall deliver to the Trustee one share of Special Voting Preferred Stock, which
will be issued to the Trustee, as trustee for and on behalf of the holders of the Exchangeable Shares. The holder of the Special Voting Preferred Stock will vote together with the
holders of the BioSig Shares , as a single class (except as otherwise required under applicable law), with respect to all meetings of stockholders of BioSig at which the holders
of the BioSig Shares are entitled to vote. The Special Voting Preferred Stock entitles the holder of record to that number of votes equal to the number of Exchangeable Shares
outstanding at such time multiplied by the Exchange Ratio, and in respect of each beneficial owner of the Special Voting Preferred Stock, rounded down to the nearest whole
vote.
 
The holder of the Special Voting Preferred Stock is not entitled to receive any dividends declared and paid by BioSig and, upon any liquidation, dissolution or winding up of
BioSig, whether voluntary or involuntary, shall rank senior to the BioSig Shares, and junior or all other or series of preferred stock of BioSig, and is entitled to receive, prior to
the holders of the BioSig Shares, an amount equal to $1.00.
 
At such time as the share of Special Voting Preferred Stock has no votes attached to it, the Special Voting Preferred Stock shall be automatically cancelled for no consideration.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
 

The following table sets forth information regarding the beneficial ownership of our voting securities as of July 22, 2025, by (i) each person known to us to beneficially own
five percent (5%) or more of any class of our voting securities; (ii) each of our named executive officers and directors; and (iii) all of our directors and executive officers as a
group. The percentages of voting securities beneficially owned are reported on the basis of regulations of the SEC governing the determination of beneficial ownership of
securities. Under the rules of the SEC, a person is deemed to be a beneficial owner of a security if that person has or shares voting power, which includes the power to vote or to
direct the voting of the security, or investment power, which includes the power to dispose of or to direct the disposition of the security. Except as indicated in the footnotes to
this table, to our knowledge and subject to community property laws where applicable, each beneficial owner named in the table below has sole voting and sole investment
power with respect to all shares beneficially owned and each person’s address is c/o BioSig Technologies, Inc, 12424 Wilshire Blvd., Suite 745, Los Angeles, CA 90025. For
the purpose of calculating the number of shares beneficially owned by a stockholder and the percentage ownership of that stockholder, shares of Common Stock subject to
options, warrants and Exchangeable Shares that are currently exercisable or exercisable within sixty (60) days of July 22, 2025, by that stockholder are deemed outstanding.
 

Name  

Number of
Shares of

Common Stock
Beneficially
Owned (1)    

Percentage
Class (1)    

Number of
Shares of Series

C Preferred
Stock

Beneficially
Owned    

Percentage
Class (2)    

Total Voting
Power  

Directors and Named Executive Officers                                   
Henry McPhie     1,052,824(3)     3.36%    —      —      3.36%
Anthony Amato     5,431,547(4)     16.10%    —      —      16.10%
Morgan Lekstrom     1,037,442(5)     3.21%    —      —      3.21%
Christopher A. Baer     103,345(6)     *      —      —      * 
Donald F. Browne     103,345(7)     *      —      —      * 
Steven Abelman     103,345(8)     *      —      —      * 
Ferdinand Groenewald     235,000(9)     *      —      —      * 
Mitchell Williams     380,297(10)    1.17%    —      —      1.17%
                                    
All directors and executive officers as a group of eight
persons     8,447,145      24.80%    —      —      24.80%
                                    
5% Holders                                   
Donald E. Garlikov     3,135,022(11)    9.98%    —      —      9.98%
Ray Weber     151,620(12)    —      45      42.84%    * 
StoneX Group Inc C/F Raymond E Weber IRA     117,984(13)    —      35      33.34%    * 
Martin F. Sauer     84,274(14)    —      25      23.82%    * 
 
* Less than 1%.
(1) Shares of Common Stock beneficially owned and the respective percentages of beneficial ownership of Common Stock assume the exercise of all options and other

securities convertible into Common Stock beneficially owned by such person or entity currently exercisable or exercisable within 60 days of July 22, 2025, except as
otherwise noted. Shares issuable pursuant to the exercise of stock options and other securities convertible into Common Stock exercisable within 60 days are deemed
outstanding and held by the holder of such options or other securities for computing the percentage of outstanding Common Stock beneficially owned by such person,
but are not deemed outstanding for computing the percentage of outstanding Common Stock beneficially owned by any other person. Includes Exchangeable Shares
issuable within 60 days of July 22, 2025, and subject to limitations that prohibit (i) any single holder from receiving Exchangeable Shares that would result in such
holder beneficially owning more than 5.01% of the outstanding Common Stock (including Exchangeable Shares) and (ii) aggregate issuances of Exchangeable Shares
that would exceed 19.99% of the outstanding Common Stock (on a pre-transaction basis of the Share Exchange).

(2) These percentages have been calculated based on 31,326,659 shares of Common Stock and 105 shares of Series C Preferred Stock outstanding as of July 22, 2025.
(3) Comprised of Exchangeable Shares that are currently exercisable or exercisable within 60 days of July 22, 2025.
(4) Comprised of (i) 3,031,547 shares of Common Stock, and (ii) 2,400,000 options to purchase shares of Common Stock that are currently exercisable or exercisable

within 60 days of July 22, 2025.
(5) Comprised of Exchangeable Shares that are currently exercisable or exercisable within 60 days of July 22, 2025.
(6) Comprised of shares of Common Stock.
(7) Comprised of shares of Common Stock.
(8) Comprised of shares of Common Stock.
(9) Comprised of shares of Common Stock.
(10) Comprised of (i) 46,963 Exchangeable Shares that are currently exercisable or exercisable within 60 days of July 22, 2025, and (ii) 333,334 restricted stock units

representing rights to shares of Common Stock.
(11) Comprised of (i) 3,035,022 shares of Common Stock and (ii) 100,000 warrants to purchase shares of Common Stock that are currently exercisable or exercisable

within 60 days of July 22, 2025.
(12) Comprised of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon as of July 22,

2025. This stockholder’s address is 27 Zabriskie St., Jersey City, NJ 07307.
(13) Comprised of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon as of July 22,

2025. Ray Weber may also be deemed beneficial owner of shares held by StoneX Group Inc C/F Raymond E Weber IRA. Mr. Weber’s address is 27 Zabriskie St.,
Jersey City, NJ 07307.

(14) Comprised of shares of Common Stock issuable upon the conversion of shares of our Series C Preferred Stock, including dividends accrued thereon as of July 22,
2025. This stockholder’s address is 1028 Steeplechase Dr., Lancaster, PA 17601.
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PROPOSAL 1:
 

APPROVAL OF THE ACQUISITION PROPOSAL
 

You are being asked to approve the issuance of one share of Special Voting Preferred Stock and the Consideration Shares, which consist of 109,070,056 BioSig Shares issuable
pursuant to the Share Purchase Agreement. The Exchange Ratio, however, is subject to adjustment until the Effective Time as described herein, and, as such, the approximate
amount of Consideration Shares is subject to adjustment. In addition, if stockholder approval is not obtained of the Parent Stockholder Matters prior to the six-month
anniversary of the Closing, the Exchange Ratio will be adjusted from 1.0 to 1.25. For a summary and detailed information regarding this proposal, see the information about the
proposed Share Exchange, and the issuance of the Special Voting Preferred Stock and Consideration Shares in connection with the Share Exchange contained throughout this
Proxy Statement, including the information set forth in “Summary of the Share Purchase Agreement” and “The Share Purchase Agreement” and “The Special Voting Preferred
Stock.”
 
Pursuant to our Certificate of Incorporation, and applicable Delaware law, and limited only by the number of BioSig Shares authorized for issuance under our Certificate of
Incorporation, the Board has the power, without submitting the matter to a stockholder vote or approval, to issue BioSig Shares, from time to time, for any consideration the
Board deems appropriate. However, BioSig Shares are listed on Nasdaq and Rules 5635(a) (which requires shareholder approval for the issuance of more than 20% of a listed
company’s issued and outstanding shares) and (b) (which requires shareholder approval for a change of control of a listed company) of the Nasdaq Listing Rules require
stockholder approval for the issuance of the Consideration Shares pursuant to the Share Exchange  . In accordance with the Exchange Rights Agreement, the Exchangeable
Shares may not be exchanged for BioSig Shares in excess of 19.9% of BioSig’s outstanding shares on a pre-transaction basis until such stockholder approval is obtained. If
such approval is obtained, the Streamex Shareholders will become entitled to receive, together with the initial issuance of 19.9% of the outstanding BioSig Shares on a pre-
transaction basis, an aggregate total number of BioSig Shares equal to 75% of the fully diluted shares of the BioSig Shares outstanding as of the date of the Share Purchase
Agreement. A vote to approve the Acquisition Proposal is a vote to satisfy the requirements of both Rule 5635(a) and (b) of the Nasdaq Listing Rules. See “Why am I being
asked to vote on the Share Exchange?” in the questions section above. Thus, BioSig is requesting your vote in connection with the Acquisition Proposal.
 
As of the Record Date, no Exchangeable Shares have been exchanged for BioSig Shares.
 
Required Vote
 
This proposal must be approved by a majority of the shares entitled to vote, that are present or represented by proxy at the Special Meeting. Abstentions and broker non-votes,
if any, with respect to this proposal are not counted as votes cast and will not affect the outcome of such proposal .
 

The Board recommends a vote FOR approval of the Acquisition Proposal.
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PROPOSAL 2: APPROVAL OF THE ISSUANCE OF SHARES OF OUR COMMON STOCK UNDERLYING CONVERTIBLE DEBENTURES
 

Background of the Yorkville Convertible Debenture Financing Transaction
 
Secured Convertible Debenture Purchase Agreement and Convertible Debentures

 
On July 7, 2025, we entered into a secured convertible debenture purchase agreement (the “Debenture Purchase Agreement”) with Yorkville, pursuant to which Yorkville will
purchase senior secured convertible debentures in the aggregate principal amount of $100,000,000 (the “Convertible Debentures”), which will be convertible into shares of
Common Stock, and as converted, the “Conversion Shares”. The Company will sell to Yorkville a Convertible Debenture in the principal amount of $75,000,000 (the “First
Convertible Debenture”) and a Convertible Debenture in the principal amount of $25,000,000 (the “Second Convertible Debenture” and together, the “Convertible
Debentures”). The purchase price for each Convertible Debenture is 96.0% of the principal amount of each Convertible Debenture. The Convertible Debentures will be issued
in a private placement in reliance upon an exemption from registration provided by Section 4(a)(2) of the Securities Act.

 
The sale and purchase of the First Convertible Debenture is conditioned upon approval of the Company’s stockholders of the issuance of the Convertible Debentures and of all
of the Conversion Shares issuable thereunder and of the issuance of the Common Stock issuable pursuant to the SEPA (as defined below). The sale and purchase of the Second
Convertible Debenture is conditioned upon the Resale Registration Statement (as defined below) having been declared effective by the SEC as required by the Registration
Rights Agreement (as defined below). The sale and purchase of the Convertible Debentures is subject to other customary closing conditions.

 
Each Convertible Debenture will mature 24 months after issuance of the First Convertible Debenture, and will accrue interest at the rate of 4.00% per annum, which will
increase to 18.00% per annum upon the occurrence of an event of default, until such event of default is cured. The principal must be paid in cash on the maturity date or earlier
upon acceleration or conversion. Interest shall be provided in cash or, at the election of the Company, in kind through the issuance of Conversion Shares upon conversion of the
Convertible Debenture in accordance with the terms thereof. The Convertible Debenture provides that Yorkville may convert all or any portion of the principal amount of the
Convertible Debenture, together with any accrued and unpaid interest thereon, at a conversion price equal to the lower of (i) a fixed price per share that will be equal to 125%
of the volume-weighted average price (“VWAP”) of the Common Stock on the day prior to the initial closing, subject to a one-time, downward only reset equal to 125% of the
average of the daily VWAP for the Common Stock during the five consecutive trading days ending on and including the 30th trading day following the effectiveness of the
registration statement registering the resale of the Conversion Shares as described below (the “Resale Registration Statement”), and (ii) 97.0% of the lowest daily VWAP for the
Common Stock during the three trading days immediately preceding the applicable conversion date or other date of determination, subject to a floor price equal to 20% of the
Nasdaq Official Closing Price of the Common Stock as of July 7, 2025, in each case subject to adjustment as provided in the Convertible Debenture, including adjustments for
stock splits, dividends, and other customary anti-dilution provisions (the “Floor Price”). Yorkville is not permitted to issue or convert the Convertible Debentures to the extent
that the Conversion Shares deliverable upon such conversion would exceed 19.99% of the Company’s outstanding Common Stock as of the date of the Debenture Purchase
Agreement, including shares issued or issuable pursuant to any transaction or series of transactions that may be aggregated with the Convertible Debentures under Nasdaq’s
rules, including the shares issued in the acquisition of Streamex (the “Debenture Exchange Cap”), subject to certain aggregation adjustments under applicable rules of Nasdaq,
unless and until approval of the Company’s stockholders has been obtained to permit issuances in excess of the Debenture Exchange Cap or the Company obtains a legal
opinion satisfactory to Yorkville that such approval is not required under applicable Nasdaq rules.

 
The Company has the option to prepay, in part or in whole, the outstanding principal and interest under a Convertible Debenture prior to the maturity date, plus a prepayment
premium of 10% of the principal amount of the applicable Convertible Debenture, provided that the Company delivers at least ten trading days’ prior written notice of such
prepayment, during which period the holder retains the right to convert all or any portion of the Convertible Debenture. The Convertible Debentures also provide for certain
rights of the holder in the event the Company issues additional securities or incurs additional indebtedness, subject to the covenants set forth in the transaction documents.
Standard events of default are included in the Convertible Debentures, pursuant to which the holder may declare the Convertible Debentures immediately due and payable and
exercise other remedies, including the right to foreclose on the collateral securing the obligations. The Debenture Purchase Agreement also contains customary representation
and warranties of the Company and Yorkville, indemnification obligations of the Company, termination provisions, and other obligations and rights of the parties. Yorkville
shall not have the right to convert any portion of the Convertible Debentures if, after giving effect to such conversion, Yorkville, together with its affiliates, would beneficially
own more than 4.99% of the outstanding Common Stock immediately following such conversion, as determined in accordance with Section 13(d) of the Exchange Act, and the
rules promulgated thereunder. The form of Convertible Debenture is set forth in Annex F and is attached to this Proxy Statement.
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Guaranty and Security Agreement
 

The obligation of the Company under the Convertible Debentures will be secured by a first priority security interest in substantially all of the existing and future assets of the
Company and its subsidiaries, including Streamex, but excluding $50,000,000 of proceeds of the Convertible Debentures to be used for the Company’s general working capital
purposes, including gold tokenization, pursuant to (i) a Guaranty and Security Agreement to be entered into on or prior to the closing for the First Debenture among the
Company, Streamex, certain other subsidiaries of the Company, and Yorkville, as collateral agent (the “Guaranty and Security Agreement”), under which the Company and its
subsidiaries will grant a security interest in favor of Yorkville in their respective assets, including accounts, inventory, equipment, intellectual property (other than certain
excluded property), investment property, deposit accounts, and other collateral as defined therein, and (ii) related control agreements and collateral documents delivered in
connection therewith. Pursuant to the Guaranty and Security Agreement, Streamex and other subsidiaries will unconditionally guarantee the prompt and complete payment and
performance of all obligations of the Company under the Convertible Debentures and related transaction documents.

 
Registration Rights Agreement

 
In connection with the Debenture Purchase Agreement, the Company also will on or prior to the closing for the First Debenture enter into a Registration Rights Agreement with
Yorkville, pursuant to which the Company will agree to file the Resale Registration statement with the SEC to register for resale the following shares: (i) Conversion Shares
issued pursuant to the Debenture Purchase Agreement, (ii) any additional shares issuable in connection with any anti-dilution provisions of the Convertible Debentures (without
giving effect to any limitations on conversion set forth in the Convertible Debentures), and (iii) any Common Stock issued or issuable with respect to any shares described in (i)
and (ii) above by way of any stock split, stock dividend or other distribution, recapitalization or similar event or otherwise, in each case subject to any cutback as set forth in the
Registration Rights Agreement. The Company agreed to register at least such number of Common Stock as shall equal the maximum number of Conversion Shares issuable
upon conversion of all Convertible Debentures then outstanding (assuming for purposes hereof that any such conversion shall not take into account any limitations on the
conversion of the Convertible Debentures set forth therein), subject to any limitations set forth in the Registration Rights Agreement.

 
Lock-Up Agreement

 
Prior to the closing of the First Convertible Debenture, each of the directors, officers, and certain stockholders of the Company will enter into a Lock-Up Agreement
(collectively, the “Lock-Up Agreements”) with Cantor Fitzgerald & Co. and Clear Street LLC, in their capacity as placement agents. Pursuant to the Lock-Up Agreements, each
such party agreed that the shares of Common Stock (including securities convertible into or exercisable or exchangeable for the Company; Common Stock) held by them will
be subject to transfer restrictions for a period of 180 days following the issuance of the First Convertible Debenture, subject to certain exceptions.

 
Reasons for Seeking Stockholder Approval

 
Our Common Stock is listed on The Nasdaq Capital Market under the trading symbol “BSGM”. As such, we are subject to compliance with Nasdaq’s Marketplace Rules.
Failure to do so can lead to Nasdaq delisting our securities.
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Nasdaq Marketplace Rule 5635(d) requires us to obtain stockholder approval prior to the issuance of our Common Stock in connection with certain non-public offerings
involving the sale, issuance or potential issuance by us of Common Stock (and/or securities convertible into or exercisable for Common Stock) in an amount equal to 20% or
more of the outstanding Common Stock or 20% or more of the voting power outstanding before the issuance at a price that is less than the “Minimum Price.” Minimum Price is
defined as the lower of (i) the Nasdaq Official Closing Price, as reflected on Nasdaq.com immediately preceding the signing of the binding agreement; or (ii) the average
Nasdaq Official Closing Price of the common stock, as reflected on Nasdaq.com) for the five trading days immediately preceding the signing of the binding agreement. Shares
of our Common Stock issuable upon conversion of debt instruments, such as the Convertible Debentures, in such non-public offerings are considered shares issued in such a
transaction in determining whether the 20% limit has been reached. Based on the signing of the Debenture Purchase Agreement on July 7, 2025, the applicable “Minimum
Price” is $9.414per share, and we are able to issue 0 shares of our Common Stock without exceeding the Debenture Exchange Cap.

 
Under Nasdaq Marketplace Rule 5635(b), stockholder approval is required prior to the issuance of securities when the issuance or potential issuance will result in a change of
control of a company. This rule does not specifically define when a change in control of a company may be deemed to occur for this purpose; however, Nasdaq suggests in its
guidance that a change of control would occur, subject to certain limited exceptions, if after a transaction an investor (or a group of investors) would own or have the right to
acquire 20% or more of a company’s then-outstanding capital stock.

 
We cannot predict the price of our Common Stock at any future date, nor do we have any control over the timing of Yorkville’s decisions as to when and if to convert its
Convertible Debentures. Therefore, we cannot predict the number of shares of Common Stock that we may be required to issue upon conversion of the Convertible Debentures
under the Debenture Purchase Agreement and the Convertible Debentures or whether the applicable conversion prices from time to time will be greater than the Minimum Price
under Nasdaq’s rules. If the entire principal amount of $100.00 million in Convertible Debentures were to be converted at the Floor Price of $1.8828, 20% of the applicable
Minimum Price, we would be required to issue an aggregate of 53,112,386 shares of Common Stock over time, which is well in excess of 20% of our outstanding shares on
July 7, 2025, i.e., the date the Debenture Purchase Agreement was entered into, even excluding shares issuable in the Streamex acquisition. Based on current trading prices of
our Common Stock, we do not expect that we will be required to issue Conversion Shares at the Floor Price, but it is possible that Yorkville’s conversion of the Convertible
Debentures from time to time could require us to issue an aggregate number of shares of Common Stock that is substantially more than 20% of our outstanding shares as of July
7, 2025, and the conversion prices could fall below the Minimum Price, depending on the trading price of our Common Stock at the time of conversion. Therefore, we require
stockholder approval for the potential share issuances upon conversion of the Convertible Debentures.

 
However, in accordance with the share issuance limitations in the Convertible Debentures, Yorkville and its affiliates, collectively, are prohibited from beneficially owning (as
determined in accordance with Section 13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 4.99% of Common Stock at any point in time, and
accordingly, the issuance of the Conversion Shares will not result in a change of control, even if we ultimately issue in excess of 20% of our outstanding Common Stock as of
the date of the Debenture Purchase Agreement.

 
Our Board has determined that the Debenture Purchase Agreement and Convertible Debentures, and our ability to issue the shares of Common Stock upon conversion of the
Convertible Debentures in excess of the Debenture Exchange Cap at prices that may be less than the Minimum Price are in the best interests of the Company and our
stockholders. Upon receipt of stockholder approval and subject to the satisfaction or waiver of certain other conditions set forth in the Debenture Purchase Agreement, we will
be able to sell to Yorkville the Convertible Debentures contemplated by the Debenture Purchase Agreement. Collectively, the two Convertible Debentures provide us with $100
million of capital for general corporate purposes, which may include, but are not limited to,  funding research and development for PURE EPTM  and Viral Clear, for the
development of Streamex’s gold tokenization platform and for general working capital, and for such other purposes specified in the Guaranty and Security Agreement.
 
Therefore, we are seeking stockholder approval of this Proposal No. 2.

 
Consequences of Non-Approval

 
The failure of our stockholders to approve this Proposal No. 2 will prevent us from issuing and selling to Yorkville the Convertible Debentures in the principal amount of $100
million because receipt of stockholder approval is a condition precedent, unless waived, to our ability to issue and sell the Convertible Debentures to Yorkville. Moreover, to the
extent we are required to use cash to fulfill any obligations to Yorkville as detailed in the Debenture Purchase Agreement, that capital, to the extent we are able to secure it,
which we cannot guarantee, is unavailable for working capital and general corporate purposes, which could impede our growth strategy and harm our business.
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Accordingly, our Board believes that providing the Company the approval to issue shares of Common Stock in excess of the Debenture Exchange Cap upon conversion of the
Convertible Debentures is advisable and in the best interests of the Company and our stockholders.

 
Effect on Current Stockholders

 
The issuance of shares of Common Stock upon conversion of the Convertible Debentures pursuant the Debenture Purchase Agreement (including any such shares issued below
the Minimum Price that are the subject of this Proposal No. 2) would result in an increase in the number of shares of Common Stock outstanding, and our stockholders will
incur dilution of their percentage ownership. Because the number of shares of Common Stock that may be issued to Yorkville upon conversion of the Convertible Debentures is
determined based on the price at the time of conversion, the exact magnitude of the dilutive effect cannot be conclusively determined. However, the dilutive effect may be
substantial and material to our current stockholders.

 
For illustrative purposes only, the table below shows the number of shares of Common Stock that would be issuable upon conversion of Convertible Debentures if we issue
securities at an effective price per share that is equal to or lower than $9.414 per share.

 
Assumed Conversion Price     Common Stock Issuable Upon Conversion of Convertible Debentures  

         
$9.4140       10,622,477  
$7.5312       13,278,096  
$5.6484       17,704,129  
$3.7656       26,556,193  
$1.8828       53,112,386  

 
Other Matters

 
This proposal is separate from and unrelated to, and is not contingent upon any other proposal included in this Proxy Statement.
 
Required Vote and Board Recommendation

 
Assuming the presence of a quorum, the approval of the Convertible Debenture Share Issuance Proposal (Proposal 2) will require a majority of the shares entitled to vote, that
are present or represented by proxy at the Special Meeting.
 

The Board recommends a vote FOR approval of the Convertible Debenture Share Issuance Proposal.
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PROPOSAL 3: APPROVAL OF THE THIRD AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN
 

Our Board is seeking the approval of our stockholders of an amendment to the 2023 Plan, which was adopted by our Board on July 30, 2025, subject to stockholder approval
(the “Third Amendment”). The 2023 Plan was originally approved by our Board on December 27, 2022 (the “Effective Date”), and by our stockholders on February 7, 2023.
Under the 2023 Plan as originally adopted, we reserved 526,595 shares of our Common Stock, plus shares underlying any awards granted pursuant to the BioSig Technologies,
Inc. 2011 Long-Term Incentive Plan or the 2012 Equity Incentive Plan that were outstanding on the Effective Date and that, on or after the Effective Date, (x) expire or
otherwise terminate without having been exercised in full or without Common Stock being issued pursuant to such awards, (y) are forfeited, or (z) are repurchased by us,
subject to adjustment in certain circumstances to prevent dilution or enlargement. On December 18, 2023, our stockholders approved an increase to the total number of shares
of Common Stock authorized for issuance under the 2023 Plan by 350,000, to a total of 876,945 shares. On December 31, 2024, our stockholders approved a second increase to
the total number of shares of Common Stock authorized for issuance under the 2023 Plan by an additional 3,500,000, to a total of 4,376,595 shares. As of July 30, 2025, there
were 899,870 shares remaining available for future issuance of awards under the 2023 Plan. The Third Amendment would increase the total number of shares of Common
Stock reserved for issuance pursuant to awards under the 2023 Plan by an additional 10,359,211 shares, to a total of 14,735,806 shares of our Common Stock.
 
We believe that operation of the 2023 Plan is a necessary and powerful tool in enabling us to attract and retain the best available personnel for positions of substantial
responsibility; to provide additional incentive to employees, consultants, and directors; and to promote the success of our business. The 2023 Plan is expected to provide
flexibility to our compensation methods in order to adapt the compensation of employees, consultants, and directors to a changing business environment, after giving due
consideration to competitive conditions and the impact of federal tax laws. We have strived to use our 2023 Plan resources effectively and to maintain an appropriate balance
between stockholder interests and the ability to recruit and retain valuable employees. However, we believe that there is an insufficient number of shares remaining under our
2023 Plan to meet our current and projected needs. Accordingly, it is the judgment of our Board that the Third Amendment is in the best interest of the Company and its
stockholders. We believe that the Third Amendment, which increases the number of shares of Common Stock available for issuance pursuant to awards under the 2023 Plan,
reflects best practices in our industry and is appropriate to permit the grant of equity awards at expected levels for the future.
 
A copy of the Third Amendment and the 2023 Plan are included as Annex B and Annex C, respectively, to this Proxy Statement. Described below is a summary of certain key
provisions of the 2023 Plan, which is qualified in its entirety by reference to the full text of the 2023 Plan.
 
The Board recommends that the stockholders vote “FOR” the approval of the Plan Amendment Proposal.
 
Summary of the Proposed Third Amendment
 
Our Board adopted the Third Amendment on July 30, 2025, subject to stockholder approval, to increase the number of shares of our Common Stock available for issuance
pursuant to awards under the 2023 Plan by an additional 10,359,211 shares, to a total of 14,735,806 shares of Common Stock.
 
Description of the 2023 Plan
 
Purpose. The purpose of the 2023 Plan is to enable us to remain competitive and innovative in our ability to attract and retain the services of key employees, key contractors,
and outside directors of the Company and our subsidiaries. The 2023 Plan provides for the granting of incentive stock options, nonqualified stock options, stock appreciation
rights (“SARs”), restricted stock, restricted stock units, performance awards, dividend equivalent rights, other awards, performance goals, and tandem awards which may be
granted singly or in combination, or in tandem, and that may be paid in cash, shares of our Common Stock, or other consideration, or any combination thereof. The 2023 Plan is
expected to provide flexibility to our compensation methods in order to adapt the compensation of our key employees, key contractors, and outside directors to a changing
business environment, after giving due consideration to competitive conditions and the impact of applicable tax laws.
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Effective Date and Expiration. The 2023 Plan was approved by our Board on December 27, 2022 (the “Effective Date”) and approved by our stockholders at a special meeting
held on February 7, 2023. The 2023 Plan will terminate on the tenth anniversary of the Effective Date, unless earlier terminated by our Board. No award may be granted under
the 2023 Plan after its termination date, but awards made prior to the termination date may extend beyond that date in accordance with their terms.
 
Share Authorization. Subject to certain adjustments, the maximum aggregate number of shares of our Common Stock that may be delivered pursuant to awards under the 2023
Plan is currently 4,376,595 shares, plus any Prior Plan Awards (as defined below), subject to adjustment in certain circumstances to prevent dilution or enlargement as described
below. All of the shares available for issuance as an award under the 2023 Plan may be delivered pursuant to incentive stock options. “Prior Plan Awards” means (i) any awards
granted pursuant to the BioSig Technologies, Inc. 2011 Long-Term Incentive Plan or 2012 Equity Incentive Plan that are outstanding on the Effective Date and that, on or after
the Effective Date, (x) expire or otherwise terminate without having been exercised in full or without Common Stock being issued pursuant to such awards, (y) are forfeited, or
(z) are repurchased by us.
 
Shares to be issued under the 2023 Plan may be made available from authorized but unissued shares of our Common Stock, Common Stock held in our treasury, or shares
purchased by us on the open market or otherwise. During the term of the 2023 Plan, we will at all times reserve and keep enough shares available to satisfy the requirements of
the 2023 Plan. Shares underlying awards granted under the 2023 Plan that expire or are forfeited, or terminated without being exercised, or awards that are settled for cash, will
again be available for the grant of additional awards within the limits provided by in the 2023 Plan. If previously acquired shares of Common Stock are delivered to the
Company in full or partial payment of the exercise price for the exercise of a stock option granted under the 2023 Plan, the number of shares of Common Stock available for
future awards under the 2023 Plan shall be reduced only by the net number of shares of Common Stock issued upon exercise of the stock option. Awards that may be satisfied
either by the issuance of shares of Common Stock or by cash or other consideration shall be counted against the maximum number of shares of Common Stock that may be
issued under the 2023 Plan only during the period that the award is outstanding or to the extent the award is ultimately satisfied by the issuance of shares. An award will not
reduce the number of shares that may be issued pursuant to the 2023 Plan if the settlement of the award will not require the issuance of shares, such as, for example, SARs that
can only be satisfied by the payment of cash. Only shares forfeited back to the us or shares canceled on account of termination, expiration or lapse of an award, shares
surrendered in payment of the exercise price of a stock option or shares withheld for payment of applicable employment taxes and/or withholding obligations resulting from the
exercise of an option shall again be available for grant as incentive stock options under the 2023 Plan, but shall not increase the maximum number of shares that may be
delivered pursuant to incentive stock options.
 
Administration. Under the terms of the 2023 Plan, the 2023 Plan will be administered by our Board or such committee of the Board as is designated by the Board to administer
the 2023 Plan (the “Committee”), which, to the extent necessary to satisfy the requirements of Rule 16b-3 under the Exchange Act, shall consist entirely of two or more
“outside directors” as defined in Rule 16b-3 under the Exchange Act. At any time there is no Committee to administer the 2023 Plan, any reference to the Committee is a
reference to our Board. The Committee will determine the persons to whom awards are to be made; determine the type, size, and terms of awards; interpret the 2023 Plan;
establish and revise rules and regulations relating to the 2023 Plan and any sub-plans (including sub-plans for awards made to participants who do not reside in the United
States); establish performance goals applicable to awards and certify the extent of their achievement; and make any other determinations that it believes are necessary for the
administration of the 2023 Plan. The Committee may delegate certain of its duties to one or more of our officers as provided in the 2023 Plan.
 
Eligibility. The 2023 Plan provides for awards to the outside directors, officers, employees, and contractors of the Company and our subsidiaries. As of the date of this Proxy
Statement, there were 5 employees, 6 directors, and approximately 5 consultants eligible to participate in the 2023 Plan. The Company’s current Section 16 executive officers
and each member of our Board are among the individuals eligible to receive awards under the 2023 Plan.
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Stock Options. Subject to the terms and provisions of the 2023 Plan, options to purchase shares of our Common Stock may be granted to eligible individuals at any time and
from time to time as determined by the Committee. Stock options may be granted as incentive stock options, which are intended to qualify for favorable treatment to the
recipient under federal tax law, or as nonqualified stock options, which do not qualify for such favorable tax treatment. Subject to the limits provided in the 2023 Plan, the
Committee determines the number of stock options granted to each recipient. Each stock option grant will be evidenced by a stock option agreement that specifies the stock
option’s exercise price, whether the stock options are intended to be incentive stock options or nonqualified stock options, the duration of the stock options, the number of
shares to which the stock options pertain, and such additional limitations, terms, and conditions as the Committee may determine.
 
The Committee determines the exercise price for each stock option granted, except that the exercise price may not be less than 100% of the fair market value of a share of our
Common Stock on the date of grant; provided, however, that if an incentive stock option is granted to an employee who owns or is deemed to own more than 10% of the
combined voting power of all classes of our Common Stock (or of any parent or subsidiary), the exercise price must be at least 110% of the fair market value of a share of our
Common Stock on the date of grant. All stock options granted under the 2023 Plan will expire no later than ten years (or, in the case of an incentive stock option granted to an
employee who owns or is deemed to own more than 10% of the combined voting power of all classes of our Common Stock (or of any parent or subsidiary), five years) from
the date of grant. Stock options are nontransferable except by will or by the laws of descent and distribution or, in the case of nonqualified stock options, as otherwise expressly
permitted by the Committee. The granting of a stock option does not accord the recipient the rights of a stockholder, and such rights accrue only after the exercise of a stock
option and the registration of shares of our Common Stock in the recipient’s name.
 
Stock Appreciation Rights. The 2023 Plan authorizes the Committee to grant SARs, either as a separate award or in connection with a stock option. A SAR entitles the holder to
receive from us, upon exercise, an amount equal to the excess, if any, of the aggregate fair market value of a specified number of shares of our Common Stock to which such
SAR pertains over the aggregate exercise price for the underlying shares. The exercise price of a SAR shall not be less than 100% of the fair market value of a share of our
Common Stock on the date of grant.
 
Each SAR will be evidenced by an award agreement that specifies the exercise price, the number of shares to which the SAR pertains, and such additional limitations, terms,
and conditions as the Committee may determine. We may make payment of the amount to which the participant exercising SARs is entitled by delivering shares of our
Common Stock, cash, or a combination of stock and cash as set forth in the award agreement relating to the SARs. SARs are not transferable except as expressly permitted by
the Committee.
 
Restricted Stock. The 2023 Plan provides for the award of shares of our Common Stock that are subject to forfeiture and restrictions on transferability as set forth in the 2023
Plan, the applicable award agreement, and as may be otherwise determined by the Committee. Except for these restrictions and any others imposed by the Committee, upon the
grant of restricted stock, the recipient will have rights of a stockholder with respect to the restricted stock, including the right to vote the restricted stock and to receive all
dividends and other distributions paid or made with respect to the restricted stock on such terms as will be set forth in the applicable award agreement; provided, however, such
dividends or distributions may, if provided in the applicable award agreement, be withheld by us for a participant’s account until the restrictions lapse with respect to such
restricted stock. During the restriction period set by the Committee, the recipient may not sell, transfer, pledge, exchange, or otherwise encumber the restricted stock.
 
Restricted Stock Units. The 2023 Plan authorizes the Committee to grant restricted stock units. Restricted stock units are not shares of our Common Stock and do not entitle the
recipients to the rights of a stockholder, although the award agreement may provide for rights with respect to dividends or dividend equivalents. The recipient may not sell,
transfer, pledge, or otherwise encumber restricted stock units granted under the 2023 Plan prior to their vesting. Restricted stock units will be settled in shares of our Common
Stock, in an amount based on the fair market value of our Common Stock on the settlement date. If the right to receive dividends on restricted stock units is awarded, then, if
provided in the applicable award agreement, such dividends may be withheld by us for a participant’s account until the restrictions lapse with respect to such restricted stock
units.
 
Dividend Equivalent Rights. The Committee may grant a dividend equivalent right either as a component of another award or as a separate award. The terms and conditions of
the dividend equivalent right will be specified by the grant and, when granted as a component of another award, may have terms and conditions different from such other
award. Dividend equivalent rights granted as a separate award also may be paid currently or may be deemed to be reinvested in additional Common Stock. Any such
reinvestment will be at the fair market value at the time thereof. Dividend equivalent rights may be settled in cash or Common Stock.
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Performance Awards. The Committee may grant performance awards payable at the end of a specified performance period in cash, shares of Common Stock, or other rights
based upon, payable in, or otherwise related to our Common Stock. Payment will be contingent upon achieving pre-established performance goals (as described below) by the
end of the applicable performance period. The Committee will determine the length of the performance period, the maximum payment value of an award, and the minimum
performance goals required before payment will be made, so long as such provisions are not inconsistent with the terms of the 2023 Plan, and to the extent an award is subject
to Section 409A of the Code, are in compliance with the applicable requirements of Section 409A of the Code and any applicable regulations or authoritative guidance issued
thereunder. In certain circumstances, the Committee may, in its discretion, determine that the amount payable with respect to certain performance awards will be reduced from
the maximum amount of any potential awards. If the Committee determines, in its sole discretion, that the established performance measures or objectives are no longer suitable
because of a change in our business, operations, corporate structure, or for other reasons that the Committee deems satisfactory, the Committee may modify the performance
measures or objectives and/or the performance period.
 
Performance Goals. The 2023 Plan provides that performance goals may be established by the Committee in connection with the grant of any award under the 2023 Plan. Such
goals shall be based on the attainment of specified levels of one or more business criteria, which may include, without limitation: cash flow; cost; revenues; sales; ratio of debt
to debt plus equity; net borrowing, credit quality or debt ratings; profit before tax; economic profit; earnings before interest and taxes; earnings before interest, taxes,
depreciation and amortization; gross margin; earnings per share (whether on a pre-tax, after-tax, operational or other basis); operating earnings; capital expenditures; expenses
or expense levels; economic value added; ratio of operating earnings to capital spending or any other operating ratios; free cash flow; net profit; net sales; net asset value per
share; the accomplishment of mergers, acquisitions, dispositions, public offerings or similar extraordinary business transactions; sales growth; price of our Common Stock;
return on assets, equity or stockholders’ equity; market share; inventory levels, inventory turn or shrinkage; total return to stockholders; or any other criteria determined by the
Committee, in each case with respect to the Company or any one or more of our subsidiaries, divisions, business units, or business segments, either in absolute terms or relative
to the performance of one or more other companies (including an index covering multiple companies).
 
Other Awards. The Committee may grant other forms of awards, based upon, payable in, or that otherwise relate to, in whole or in part, shares of our Common Stock, if the
Committee determines that such other form of award is consistent with the purpose and restrictions of the 2023 Plan. The terms and conditions of such other form of award
shall be specified in the grant. Such other awards may be granted for no cash consideration, for such minimum consideration as may be required by applicable law, or for such
other consideration as may be specified in the grant.
 
Vesting of Awards; Forfeiture; Assignment. Except as otherwise provided below, the Committee, in its sole discretion, may determine that an award will be immediately vested,
in whole or in part, or that all or any portion may not be vested until a date, or dates, subsequent to its date of grant, or until the occurrence of one or more specified events,
subject in any case to the terms of the 2023 Plan.
 
The Committee may impose on any award, at the time of grant or thereafter, such additional terms and conditions as the Committee determines, including terms requiring
forfeiture of awards in the event of a participant’s termination of service. The Committee will specify the circumstances under which performance awards may be forfeited in
the event of a termination of service by a participant prior to the end of a performance period or settlement of awards. Except as otherwise determined by the Committee,
restricted stock will be forfeited upon a participant’s termination of service during the applicable restriction period.
 
Awards granted under the 2023 Plan generally are not assignable or transferable except by will or by the laws of descent and distribution, except that the Committee may, in its
discretion and pursuant to the terms of an award agreement, permit transfers of nonqualified stock options or SARs to: (i) the spouse (or former spouse), children, or
grandchildren of the participant (“Immediate Family Members”); (ii) a trust or trusts for the exclusive benefit of such Immediate Family Members; (iii) a partnership in which
the only partners are (a) such Immediate Family Members and/or (b) entities that are controlled by the participant and/or his or her Immediate Family Members; (iv) an entity
exempt from federal income tax pursuant to Section 501(c)(3) of the Code or any successor provision; or (v) a split interest trust or pooled income fund described in Section
2522(c)(2) of the Code or any successor provision, provided that (x) there shall be no consideration for any such transfer, (y) the applicable award agreement pursuant to which
such nonqualified stock options or SARs are granted must be approved by the Committee and must expressly provide for such transferability, and (z) subsequent transfers of
transferred nonqualified stock options or SARs shall be prohibited except those by will or the laws of descent and distribution.
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Change in Control. In connection with a change in control, outstanding awards may be converted into new awards, exchanged or substituted for with new awards, or canceled
for no consideration, provided participants were given notice and an opportunity to purchase or exercise such awards, or cancelled and cashed out based on the positive
difference between the per share amount to be received in connection with the transaction and the purchase/exercise price per share of the award, if any. The description of a
change in control and its effects on awards granted under the 2023 Plan is qualified in its entirety by reference to the relevant terms and provisions of the 2023 Plan, which is
attached as Annex C to this Proxy Statement.
 
Recoupment for Restatements. The Company may recoup all or any portion of any shares of our Common Stock or cash paid to a participant in connection with an award, in the
event of a restatement of our financial statements as set forth in our clawback policy as may be in effect from time to time.
 
Adjustments Upon Changes in Capitalization. In the event that any dividend or other distribution (whether in the form of cash, shares of our Common Stock, other securities, or
other property), recapitalization, stock split, reverse stock split, rights offering, reorganization, merger, consolidation, split-up, spin-off, split-off, combination, subdivision,
repurchase, or exchange of shares of our Common Stock or other securities, issuance of warrants or other rights to purchase shares of our Common Stock or other securities, or
other similar corporate transaction or event affects the fair market value of an award, the Committee shall adjust any or all of the following so that the fair market value of the
award immediately after the transaction or event is equal to the fair market value of the award immediately prior to the transaction or event: (i) the number of shares and type of
Common Stock (or other securities or property) that thereafter may be made the subject of awards; (ii) the number of shares and type of Common Stock (or other securities or
property) subject to outstanding awards; (iii) the exercise price of each outstanding stock option; (iv) the amount, if any, we pay for forfeited shares in accordance with the
terms of the 2023 Plan; and (v) the number of or exercise price of shares then subject to outstanding SARs previously granted and unexercised under the 2023 Plan, to the
extent that the same proportion of our issued and outstanding shares of Common Stock in each instance shall remain subject to exercise at the same aggregate exercise price;
provided, however, that the number of shares of Common Stock (or other securities or property) subject to any award shall always be a whole number. Notwithstanding the
foregoing, no such adjustment shall be made or authorized to the extent that such adjustment would cause the 2023 Plan or any stock option to violate Section 422 of the Code
or Section 409A of the Code. All such adjustments must be made in accordance with the rules of any securities exchange, stock market, or stock quotation system to which we
are subject.
 
Amendment or Discontinuance of the 2023 Plan. Our Board may, at any time and from time to time, without the consent of participants, alter, amend, revise, suspend, or
discontinue the 2023 Plan in whole or in part; provided, however, that (i) no amendment that requires stockholder approval in order for the 2023 Plan and any awards under the
2023 Plan to continue to comply with Sections 421 and 422 of the Code (including any successors to such sections or other applicable law) or any applicable requirements of
any securities exchange or inter-dealer quotation system on which our Common Stock is listed or traded, shall be effective unless such amendment is approved by the requisite
vote of our stockholders entitled to vote on the approval of the 2023 Plan; and (ii) unless required by law, no action by our Board regarding amendment or discontinuance of the
2023 Plan may adversely affect any rights of any participants or obligations of the Company to any participants with respect to any outstanding awards under the 2023 Plan
without the consent of the affected participant.
 
Repricing of Stock Options or SARs. The Committee may not “reprice” any stock option or SAR without stockholder approval. For purposes of the 2023 Plan, “reprice” means
any of the following or any other action that has the same effect: (a) amending a stock option or SAR to reduce its exercise price; (b) canceling a stock option or SAR at a time
when its exercise price exceeds the fair market value of a share of our Common Stock in exchange for cash or a stock option, SAR, award of restricted stock, or other equity
award; or (c) taking any other action that is treated as a repricing under generally accepted accounting principles, provided that nothing will prevent the Committee from (x)
making adjustments to awards upon changes in capitalization, (y) exchanging or cancelling awards upon a merger, consolidation, or recapitalization, or (z) substituting awards
for awards granted by other entities, to the extent permitted by the 2023 Plan.
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Federal Income Tax Consequences
 
The following is a brief summary of certain federal income tax consequences relating to the transactions described under the 2023 Plan as set forth below. This summary does
not purport to address all aspects of federal income taxation and does not describe any potential state, local, or foreign tax consequences. This discussion is based upon
provisions of the Code and the applicable Treasury Regulations issued thereunder, as well as judicial and administrative interpretations under the Code and Treasury
Regulations, all as in effect as of the date hereof, and all of which are subject to change (possibly on a retroactive basis) or different interpretation.
 
Law Affecting Deferred Compensation. In 2004, Section 409A was added to the Code to regulate all types of deferred compensation. If the requirements of Section 409A of the
Code are not satisfied, deferred compensation and earnings thereon will be subject to tax as it vests, plus (i) an interest charge at the then-current underpayment rate plus 1%
and (ii) a 20% penalty tax. Certain performance awards, stock options, SARs, restricted stock units, and certain types of restricted stock are subject to Section 409A of the
Code.
 
Incentive Stock Options. A participant will not recognize income at the time an incentive stock option is granted. When a participant exercises an incentive stock option, a
participant also generally will not be required to recognize income (either as ordinary income or capital gain). However, to the extent that the fair market value (determined as
of the date of grant) of the shares with respect to which the participant’s incentive stock options are exercisable for the first time during any year exceeds $100,000, the
incentive stock options for the shares over $100,000 will be treated as nonqualified stock options, and not incentive stock options, for federal tax purposes, and the participant
will recognize income as if the incentive stock options were nonqualified stock options (discussed below). In addition to the foregoing, if the fair market value of the shares
received upon exercise of an incentive stock option exceeds the exercise price, then the excess may be deemed a tax preference adjustment for purposes of the federal
alternative minimum tax calculation. The federal alternative minimum tax may produce significant tax repercussions depending upon the participant’s particular tax status.
 
The tax treatment of any shares acquired by exercise of an incentive stock option will depend upon whether the participant disposes of his or her shares prior to the later of: (i)
two years after the date the incentive stock option was granted and (ii) one year after the shares were transferred to the participant (referred to as, the “Holding Period”). If a
participant disposes of shares acquired by exercise of an incentive stock option after the expiration of the Holding Period, any amount received in excess of the participant’s tax
basis for such shares will be treated as a short-term or long-term capital gain, depending upon how long the participant has held the shares. If the amount received is less than
the participant’s tax basis for such shares, the loss will be treated as a short-term or long-term capital loss, depending upon how long the participant has held the shares. If the
participant disposes of shares acquired by exercise of an incentive stock option prior to the expiration of the Holding Period, the disposition will be considered a “disqualifying
disposition.” If the amount received for the shares is greater than the fair market value of the shares on the exercise date, then the difference between the incentive stock
option’s exercise price and the fair market value of the shares at the time of exercise will be treated as ordinary income for the tax year in which the disqualifying disposition
occurs. The participant’s basis in the shares will be increased by an amount equal to the amount treated as ordinary income due to such disqualifying disposition. In addition,
the amount received in such disqualifying disposition over the participant’s increased basis in the shares will be treated as capital gain. However, if the price received for shares
acquired by exercise of an incentive stock option is less than the fair market value of the shares on the exercise date and the disposition is a transaction in which the participant
sustains a loss that otherwise would be recognizable under the Code, then the amount of ordinary income that the participant will recognize is the excess, if any, of the amount
realized on the disqualifying disposition over the basis in the shares.
 
Nonqualified Stock Options. A participant generally will not recognize income at the time a nonqualified stock option is granted. When a participant exercises a nonqualified
stock option, the difference between the exercise price and any higher market value of the shares of Common Stock on the date of exercise will be treated as compensation
taxable as ordinary income to the participant. The participant’s tax basis for the shares acquired under a nonqualified stock option will be equal to the exercise price paid for
such shares, plus any amounts included in the participant’s taxable income as compensation. When a participant disposes of shares acquired by exercise of a nonqualified stock
option, any amount received in excess of the participant’s tax basis for such shares will be treated as short-term or long-term capital gain, depending upon how long the
participant has held the shares. If the amount received is less than the participant’s tax basis for such shares, the loss will be treated as a short-term or long-term capital loss,
depending upon how long the participant has held the shares.
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Special Rule if Exercise Price is Paid for in Shares. If a participant pays the exercise price of a nonqualified stock option with previously-owned shares of our Common Stock
and the transaction is not a disqualifying disposition of shares previously acquired under an incentive stock option, the shares received equal to the number of shares
surrendered are treated as having been received in a tax-free exchange. The participant’s tax basis and holding period for these shares received will be equal to the participant’s
tax basis and holding period for the shares surrendered. The number of shares received in excess of the number of shares surrendered will be treated as compensation taxable as
ordinary income to the participant to the extent of their fair market value. The participant’s tax basis in these shares will be equal to their fair market value on the date of
exercise, and the participant’s holding period for such shares will begin on the date of exercise.
 
If the use of previously acquired shares to pay the exercise price of a nonqualified stock option constitutes a disqualifying disposition of shares previously acquired under an
incentive stock option, the participant will have ordinary income as a result of the disqualifying disposition in an amount equal to the excess of the fair market value of the
shares surrendered, determined at the time such shares were originally acquired upon exercise of the incentive stock option, over the aggregate exercise price paid for such
shares. As discussed above, a disqualifying disposition of shares previously acquired under an incentive stock option occurs when the participant disposes of such shares before
the end of the holding period. The other tax results from paying the exercise price with previously-owned shares are as described above, except that the participant’s tax basis in
the shares that are treated as having been received in a tax-free exchange will be increased by the amount of ordinary income recognized by the participant as a result of the
disqualifying disposition.
 
Restricted Stock. A participant who receives restricted stock generally will recognize as ordinary income the excess, if any, of the fair market value of the shares granted as
restricted stock at such time as the shares are no longer subject to forfeiture or restrictions, over the amount paid, if any, by the participant for such shares. However, a
participant who receives unvested restricted stock may make an election under Section 83(b) of the Code within 30 days of the date of transfer of the shares to recognize
ordinary income on the date of transfer of the shares equal to the excess of the fair market value of such shares (determined without regard to the restrictions on such shares)
over the purchase price, if any, paid for such shares. If a participant does not make an election under Section 83(b) of the Code, then the participant will recognize as ordinary
income any dividends received with respect to such shares. At the time of the sale of such shares, any gain or loss realized by the participant will be treated as either short-term
or long-term capital gain or loss depending upon how long the participant has held the shares. For purposes of determining any gain or loss realized, the participant’s tax basis
will be the amount previously taxable as ordinary income, plus the purchase price paid by the participant, if any, for such shares.
 
Stock Appreciation Rights. Generally, a participant who receives a stand-alone SAR will not recognize taxable income at the time the stand-alone SAR is granted, provided that
the SAR is exempt from or complies with Section 409A of the Code. If an individual receives the appreciation inherent in the SARs in cash, the cash will be taxed as ordinary
income to the recipient at the time it is received. If a recipient receives the appreciation inherent in the SARs in stock, the spread between the then-current market value and the
grant price, if any, will be taxed as ordinary income to the participant at the time it is received. In general, there will be no federal income tax deduction allowed to us upon the
grant or termination of SARs. However, upon the exercise of a SAR, we will be entitled to a deduction equal to the amount of ordinary income the recipient is required to
recognize as a result of the exercise.
 
Other Awards. In the case of an award of restricted stock units, performance awards, dividend equivalent rights, or other stock-based or cash awards, the recipient will generally
recognize ordinary income in an amount equal to any cash received and the fair market value of any shares received on the date of payment or delivery, provided that the award
is exempt from or complies with Section 409A of the Code. In that taxable year, we will receive a federal income tax deduction in an amount equal to the ordinary income
which the participant has recognized as to such other awards.
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Federal Tax Withholding. Any ordinary income realized by a participant upon the granting, vesting, exercise, or conversion of an award under the 2023 Plan, as applicable, is
subject to withholding of federal, state, and local income tax and to withholding of the participant’s share of tax under the Federal Insurance Contribution Act and the Federal
Unemployment Tax Act, if applicable. To satisfy our federal income tax withholding requirements, we (or, if applicable, any of our subsidiaries) will have the right to require,
as a condition to delivery of any certificate for shares of our Common Stock or the registration of the shares in the participant’s name, that the participant remit to us an amount
sufficient to satisfy the withholding requirements. Alternatively, we may, if we consent, withhold a portion of the shares (valued at fair market value) that otherwise would be
issued to the participant to satisfy all or part of the withholding tax obligations or may, if we consent, accept delivery of shares (that the participant has not acquired from us
within six months prior to the date of exercise) with an aggregate fair market value that equals or exceeds the required tax withholding payment. Withholding does not represent
an increase in the participant’s total income tax obligation because it is fully credited toward his or her tax liability for the year. Additionally, withholding does not affect the
participant’s tax basis in the shares. Compensation income realized and taxes withheld will be reflected on Forms W-2 supplied by us to employees no later than January 31st of
the succeeding year. Deferred compensation that is subject to Section 409A of the Code will also be subject to certain federal income tax withholding and reporting
requirements.
 
Tax Consequences to Us. To the extent a participant recognizes ordinary income in the circumstances described above, we will be entitled to a corresponding deduction,
provided that, among other things, the income meets the test of reasonableness, is an ordinary and necessary business expense, is not an “excess parachute payment” within the
meaning of Section 280G of the Code, and is not disallowed by the $1,000,000 limitation on certain executive compensation under Section 162(m) of the Code.
 
Million Dollar Deduction Limit and Other Tax Matters. We may not deduct compensation of more than $1,000,000 that is paid to “covered employees” (as defined in Section
162(m) of the Code), which include (i) an individual (or, in certain circumstances, his or her beneficiaries) who, at any time during the taxable year, is either our principal
executive officer or principal financial officer; (ii) an individual who is among our three highest compensated officers for the taxable year (other than an individual who was
either our principal executive officer or principal financial officer at any time during the taxable year); or (iii) anyone who was a covered employee for purposes of Section
162(m) of the Code for any tax year beginning on or after January 1, 2017. This limitation on deductions (x) only applies to compensation paid by a publicly-traded corporation
(and not compensation paid by non-corporate entities) and (z) may not apply to certain types of compensation, such as qualified performance-based compensation that is
payable pursuant to a written, binding contract that was in effect as of November 2, 2017, so long as the contract is not materially modified after that date.
 
If an individual’s rights under the 2023 Plan are accelerated as a result of a change in control and the individual is a “disqualified individual” under Section 280G of the Code,
the value of any such accelerated rights received by such individual may be included in determining whether such individual has received an “excess parachute payment” under
Section 280G of the Code, which could result in (i) the imposition of a 20% federal excise tax (in addition to federal income and employment taxes, if applicable) payable by
the individual on the value of such accelerated rights and (ii) the loss by us of a corresponding compensation deduction.
 
The foregoing general tax discussion is intended for the information of stockholders considering how to vote with respect to this proposal and not as tax guidance to
participants in the 2023 Plan. Participants are strongly urged to consult their own tax advisors regarding the federal, state, local, foreign, and any other tax consequences to
them by participating in the 2023 Plan.
 
Interest of Directors and Executive Officers
 
All members of our Board and all of our executive officers are eligible for awards under the 2023 Plan and, thus, have a personal interest in the approval of the Plan
Amendment Proposal.
 
Plan Amendment Benefits
 
With respect to the increased number of shares reserved under the 2023 Plan pursuant to the Third Amendment, we cannot currently determine the benefits or number of shares
subject to awards that may be granted in the future to eligible participants under the 2023 Plan because the grant of awards and terms of such awards are to be determined in the
sole discretion of the Committee.
 
The fair market value of our Common Stock is $4.52 per share based on the closing price of our Common Stock on July 30, 2025.
 
Required Vote and Board Recommendation
 
Assuming the presence of a quorum, the approval of the Plan Amendment Proposal (Proposal 3) will require a majority of the shares entitled to vote, that are present or
represented by proxy at the Special Meeting.
 

The Board recommends a vote FOR approval of the Plan Amendment Proposal.
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PROPOSAL 4: APPROVAL OF THE ISSUANCE OF SHARES OF OUR COMMON STOCK PURSUANT TO THE STANDBY EQUITY PURCHASE
AGREEMENT

 
Background

 
Simultaneously with the Debenture Purchase Agreement, on July 7, 2025 the Company also entered into the SEPA with Yorkville, pursuant to which the Company has the right,
but not the obligation, to issue and sell to Yorkville up to $1,000,000,000 of its Common Stock, from time to time during the 36-month commitment period under the SEPA,
subject to certain terms, limitations and conditions. The Company will control the timing and amount of any sales of Common Stock  to Yorkville under the SEPA at its
discretion, and as further provided under the SEPA.

 
Pursuant to the SEPA, the Company may from time to time deliver an advance notice (an “Advance Notice”) to Yorkville specifying the number of Common Stock it elects to
sell, but shall not deliver an Advance Notice until any issued Convertible Debenture(s) has been repaid and/or converted in full, except for the prior written consent of Yorkville
permitting such Advance Notice. Each Advance Notice will be priced at 97% of the lowest VWAP of the Common Stock during the three consecutive trading days commencing
on the date the Advance Notice is received by Yorkville, subject to certain adjustments if the daily VWAP is below a minimum acceptable price that may be specified by the
Company in the Advance Notice. No Advance Notice may cause Yorkville’s beneficial ownership to exceed 4.99% of the Company’s outstanding Common Stock. The
Company may not deliver Advance Notices that would cause the aggregate number of Common Stock issued under the SEPA to exceed the SEPA Exchange Cap as defined
below, unless (a) approval of the Company’s stockholders is obtained or (b) the average price of all sales of Common Stock under the SEPA equals or exceeds $9.414, which is
the lower of (i) the Nasdaq Official Closing Price of the Common Stock immediately preceding the date of the SEPA; or (ii) the average Nasdaq Official Closing Price of the
Common Stock for the five trading days immediately preceding the Effective Date).

 
The Company will file a registration statement with the SEC to register for resale the Common Stock issuable under the SEPA and will agree to maintain its effectiveness
during the term of the SEPA. Yorkville’s obligation to purchase Common Stock under the SEPA is subject to customary closing conditions, including the effectiveness of the
registration statement.

 
As consideration for Yorkville’s commitment under the SEPA, the Company agreed to pay to Yorkville a commitment fee equal to 1.0% of the commitment amount, with the
initial payment due concurrently with the first closing of a sale under the SEPA, and the balance payable in equal quarterly installments within fifteen days after the end of the
applicable calendar quarter, in either (i) cash, or (ii) shares of Common Stock, at Yorkville’s discretion (with the number of shares issuable to Yorkville determined by dividing
the dollar amount of the commitment fee then due by the closing price of the Common Stock of the last day of the applicable calendar quarter.

 
The SEPA contains customary representations, warranties, covenants, conditions and indemnification obligations of the parties. The SEPA will terminate automatically on the
earliest of (i) 36 months after the date of execution, or (ii) the date Yorkville has purchased the full commitment amount of Common Stock. The Company may also terminate
the SEPA at any time without fee or penalty upon five business days’ written notice to Yorkville, provided there are no pending Advance Notices.

 
Reasons for Seeking Stockholder Approval

 
Under Nasdaq Listing Rule 5635(b), stockholder approval is required prior to the issuance of securities when the issuance or potential issuance will result in a change of control
of a company. This rule does not specifically define when a change in control of a company may be deemed to occur for this purpose; however, Nasdaq suggests in its guidance
that a change of control would occur, subject to certain limited exceptions, if after a transaction an investor (or a group of investors) would hold 20% or more of a company’s
then-outstanding capital stock.

 
Under Nasdaq Listing Rule 5635(d), stockholder approval is required prior to the issuance of securities in connection with a transaction (or a series of related transactions)
other than a public offering involving the sale, issuance or potential issuance of Common Stock (or securities convertible into or exercisable for Common Stock) equal to 20%
or more of the Common Stock or 20% or more of the voting power outstanding before the issuance at a price that is less than the lower of (i) the Nasdaq Official Closing Price
(as reflected on Nasdaq.com) immediately preceding the signing of the binding agreement; or (ii) the average Nasdaq Official Closing Price of the Common Stock (as reflected
on Nasdaq.com) for the five (5) trading days immediately preceding the signing of the binding agreement.
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Until this Proposal 4 is approved by our stockholders, Yorkville may not purchase more than 6,155,548 shares of Common Stock pursuant to the SEPA, representing 19.99% of
the shares of Common Stock outstanding as of the date of entry into the SEPA, which number shall be reduced, on a share-for-share basis, by the number of shares issued or
issuable pursuant to any transaction or series of transactions that may be aggregated with the SEPA under Nasdaq’s rules, including the shares issued in the acquisition of
Streamex (the “SEPA Exchange Cap”). Stockholder approval of this Proposal 4 will constitute stockholder approval for purposes of Nasdaq Listing Rules 5635(d) and 5635(b).

 
Our Board has determined that the SEPA and our ability to issue the Common Stock thereunder in excess of the SEPA Exchange Cap are in the best interests of the Company
and its stockholders because the ability to sell Common Stock to Yorkville provides us with a reliable source of capital for general corporate purposes, which may include, but
are not limited to, funding research and development for PURE EPTM and Viral Clear, for the development of Streamex’s gold tokenization platform and for general working
capital, and for such other purposes specified in the Guaranty and Security Agreement.

 
We cannot predict the price of the Common Stock at any future date, and therefore cannot predict the number of shares of Common Stock to be issued under the SEPA or
whether the applicable price for any such shares will be greater than the Minimum Price under the applicable Nasdaq rules.

 
Therefore, we are seeking stockholder approval under this Proposal 4 to issue shares of Common Stock in excess of the SEPA Exchange Cap, if necessary, to Yorkville under
the terms of the SEPA. The failure of our stockholders to approve this Proposal 4 will prevent us from selling, at less than the Minimum Price, shares of Common Stock to
Yorkville in excess of the SEPA Exchange Cap. However, it would be possible to sell shares to Yorkville in excess of the SEPA Exchange Cap if the sale of shares covered by
any Advance is equal to or greater than the Minimum Price for such Advance.

 
Effect on Current Stockholders

 
Upon stockholder approval of this Proposal 4, the issuance of shares of Common Stock under the SEPA will not be subject to the SEPA Exchange Cap and such issuance of
shares would dilute, and thereby reduce, each existing stockholder’s proportionate ownership in the Common Stock. Because the number of shares of Common Stock that may
be issued to Yorkville pursuant to the SEPA is determined based on the price of the Common Stock at the time of issuance, the exact magnitude of the dilutive effect cannot be
conclusively determined. However, the dilutive effect may be material to our current stockholders.

 
For illustrative purposes only, the table below shows the maximum number of shares of Common Stock that would be issuable under the SEPA at various assumed effective
sale prices per share. This example is based on the issuance of $1 billion of its Common Stock to Yorkville under the SEPA.

 
Assumed Sale Price per Share     Maximum Shares of Common Stock Issuable Under the SEPA  

         
$9.4140       106,224,772  
$7.5312       132,780,965  
$5.6484       177,041,286  
$3.7656       265,561,929  
$1.8828       531,123,858  

 
Consequences of Non-Approval

 
If this Proposal 4 is not approved by our stockholders at the Meeting, it may impair our working capital and our ability to fund capital expenditures, operating expenses and the
selective pursuit of business development opportunities, including continued product or technology investment. Should the proposal fail to receive approval from the
stockholders, the Company may be compelled to explore alternative financing options that are less advantageous and potentially more dilutive. Our Board has determined that
the SEPA, with such modifications, amendments, or changes (consistent with the intent and purpose of this proposal) agreed upon by the parties to the SEPA, and in accordance
with the stockholder approval requirements of Nasdaq Listing Rule 5635(d) is in the best interests of us and our stockholders because the flexibility to issue common stock in
excess of the SEPA Exchange Cap provides us with a reliable source of capital for working capital and general corporate purposes.

 
Other Matters

 
This proposal is separate from and unrelated to, and is not contingent upon any other proposal included in this Proxy Statement.

 
Required Vote and Board Recommendation

 
Assuming the presence of a quorum, the approval of the SEPA Share Issuance Proposal (Proposal 4) will require a majority of the shares entitled to vote, that are present or
represented by proxy at the Special Meeting.

 
The Board recommends a vote FOR approval of the SEPA Share Issuance Proposal.
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PROPOSAL 5: APPROVAL OF INCREASING OUR AUTHORIZED SHARES
 

Overview
 
On July 30, 2025, our Board unanimously approved, subject to stockholder approval, the ninth amendment to our Amended and Restated Certificate of Incorporation, as further
amended, (the “Certificate of Incorporation”). We are asking our stockholders to approve an amendment to our Certificate of Incorporation to increase our authorized number of
shares of Common Stock from 200,000,000 shares to 500,000,000 shares (the “Authorized Share Increase Proposal”). If stockholders approve this Authorized Share Increase
Proposal, we expect to file the ninth amendment to our Certificate of Incorporation (the “Certificate of Amendment”) with the Secretary of State of the State of Delaware to
increase the total number of authorized shares of our Common Stock as soon as practicable following stockholder approval.
 
As of the close of business on the Record Date, 31,326,659 shares of our Common Stock were issued and outstanding, out of the 200,000,000 shares that we are authorized to
issue. In addition to the shares of Common Stock outstanding on the Record Date, there were an aggregate of 200,120,443 shares reserved for issuance pursuant to certain
outstanding Exchange Shares, Debentures, warrants, options and restricted stock units, and excluding up to $1 billion of shares issuable under the SEPA. As of the Record Date,
if all shares of Common Stock that are currently reserved were to be issued by the Company, the Company would not have sufficient shares available to meet the needs of our
business described below under “— Reasons for the Increase in Authorized Shares”. Approval of the Authorized Share Increase Proposal will grant the Board the authority,
without further action by the stockholders, to carry out the amendment to the Certificate of Incorporation after the date stockholder approval for the amendment is obtained.
 
If approved, the proposed amendment to our Certificate of Incorporation would increase the number of shares of Common Stock that we are authorized to issue from
200,000,000 shares of Common Stock to 500,000,000 shares of Common Stock, representing an increase of 300,000,000 shares of authorized Common Stock. The proposed
Certificate of Amendment would not increase the number of shares of preferred stock that we are authorized to issue. The text of the proposed Certificate of Amendment, to
effect the Authorized Share Increase Proposal, is set forth in Annex D, and is attached to this Proxy Statement.
 
Reasons for the Increase in Authorized Shares
 
The Company currently has authorized capital stock of 200,000,000 shares of our common stock, with 31,326,659 shares issued and outstanding and 1,000,000 shares of blank
check preferred stock, of which 200 are authorized as Series A Preferred Stock, 600 are authorized as Series B Preferred Stock, 4,200 are authorized as Series C Preferred
Stock, 1,400 are authorized as Series D Preferred Stock, 1,000 are authorized as Series E Preferred Stock and 200,000 are authorized as Series F Junior Participating Preferred
Stock. As of July 30, 2025, there were 105 shares of Series C Preferred Stock issued and outstanding and no shares of our Series A Convertible Preferred Stock, Series B
Convertible Preferred Stock, Series D Convertible Preferred Stock, Series E Convertible Preferred Stock or Series F Junior Participating Preferred Stock issued and
outstanding.
 
The Board has determined that the increase in our authorized shares of Common Stock is in the best interests of the Company and unanimously recommends approval by the
stockholders. The Board believes that the availability of additional authorized shares of Common Stock is required for several reasons including, but not limited to, the
Company’s need to satisfy its existing obligations under the Debenture Purchase Agreement and the SEPA (as further described in Proposal 2 and Proposal 3, respectively), and
the additional flexibility to issue shares of Common Stock for a variety of general corporate purposes as the Board may determine to be desirable including, without limitation,
future financings, investment opportunities, acquisitions, strategic partnerships, or other distributions and to facilitate stock splits (including splits effected through the
declaration of stock dividends).
 
 The extra shares of authorized Common Stock would be available for issuance from time to time as determined by the Board for any proper corporate purpose. Such purposes
might include, without limitation, issuance in public or private sales for cash as a means of obtaining additional capital for use in our business and operations, and issuance as
part or all of the consideration required to be paid by us for acquisitions of other businesses or assets. The proposed increase will provide the Company with sufficient
authorized shares of Common Stock to accommodate these potential needs without requiring additional stockholder approval, except as otherwise required by law.
Notwithstanding the foregoing, we have no obligation to issue such additional shares and there are no plans, proposals or arrangements currently contemplated by us that would
involve the issuance of the additional shares to acquire another company or its assets, or for any other corporate purpose stated.
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Current Plans, Proposals or Arrangements to issue shares of Common Stock
 
As of the Record Date, the Company had:
 
  ● 2,736,000 shares of Common Stock issuable upon the exercise of outstanding stock options with a weighted-average exercise price of $0.78 per share;
  ● 1,000,000 shares of Common Stock issuable upon the settlement of restricted stock units outstanding;
  ● 2,875,341  shares of Common Stock issuable upon the exercise of outstanding warrants at a weighted-average exercise price of $5.59 per share;
  ● 899,870 shares of Common Stock available for future issuance under our 2023 Plan;
  ● 109,070,057 shares of Common Stock underlying the Exchange Shares; and
  ● up to 53,112,386 shares of Common Stock issuable upon conversion of the Convertible Debentures at the Floor Price; and   
  ● up to $1 billion of shares of Common Stock issuable under the SEPA.  
 
Other than as set forth above, the Company has no current plans, proposals or arrangements, written or oral, to issue any of the additional authorized shares of common stock
that would become available as a result of the filing of the proposed Certificate of Amendment.
 
In addition, following the approval and filing of the Certificate of Amendment, the Company may explore additional financing opportunities or strategic transactions that would
require the issuance of additional shares of Common Stock, but no such plans are currently in existence and the Company has not begun any negotiations with any party related
thereto. If we issue additional shares, the ownership interest of holders of our capital stock will be diluted.
 
Principal Effects of the Increase in Authorized Shares
 
The Company’s stockholders will not realize any dilution in their ownership or voting rights as a result of the increase in authorized shares of our Common Stock but will
experience dilution to the extent additional shares are issued in the future.
 
In addition to satisfying our obligations under our existing commitments, having an increased number of authorized but unissued shares of our Common Stock would allow us
to take prompt action with respect to corporate opportunities that develop, without the delay and expense of convening a special meeting of stockholders for the purpose of
approving an increase in our capitalization. The issuance of additional shares of our Common Stock may, if such shares are issued at prices below what current stockholders
paid for their shares, reduce stockholders’ equity per share and dilute the value of current stockholders’ shares. It is not the present intention of the Board to seek stockholder
approval prior to any issuance of shares of our Common Stock that would become authorized by our Certificate of Amendment unless otherwise required by law or regulation.
Frequently, opportunities arise that require prompt action, and it is the belief of the Board that the delay necessitated for stockholder approval of a specific issuance could be to
the detriment of us and our stockholders.
 
When issued, the additional shares of our Common Stock authorized by the Certificate of Amendment will have the same rights and privileges as the shares of our Common
Stock currently authorized and outstanding. Holders of our Common Stock shares have no preemptive rights and, accordingly, stockholders would not have any preferential
rights to purchase any of the additional shares of our common stock when such shares are issued.
 
Shares of authorized and unissued Common Stock could be issued in one or more transactions that could make it more difficult, and therefore less likely, that any takeover of us
could occur. Issuance of additional shares of our Common Stock could have a deterrent effect on persons seeking to acquire control. The Board also could, although it has no
present intention of so doing, authorize the issuance of shares of our Common Stock to a holder who might thereby obtain sufficient voting power to assure that any proposal to
effect certain business combinations or amendment to our Certificate of Incorporation or Bylaws would not receive the required stockholder approval. Accordingly, the power
to issue additional shares of our Common Stock could enable the Board to make it more difficult to replace incumbent directors and to accomplish business combinations
opposed by the incumbent Board.
 

105



 
 
Procedure for Implementing the Amendment
 
The increase in our authorized shares of Common Stock will become effective upon the filing of the Certificate of Amendment or such later time as specified in the filing with
the Secretary of State of the State of Delaware. The form of the Certificate of Amendment is attached hereto as Annex D. If stockholders approve this Authorized Share
Increase Proposal, we expect to file the Certificate of Amendment as soon as practicable following stockholder approval.
 
Consequences of Not Approving this Proposal
 
The lack of sufficient authorized Common Stock will severely limit the ability of the Company to issue Common Stock in connection with the Exchange Shares, Convertible
Debentures, the SEPA, and for a variety of general corporate purposes as the Board may determine to be desirable including, without limitation, future financings, investment
opportunities, acquisitions, or other distributions and stock splits (including splits effected through the declaration of stock dividends).
 
Interests of Officers and Directors in this Proposal
 
Our officers and directors do not have any substantial interest, direct or indirect, in this Authorized Share Increase Proposal.
 
Effectiveness of the Amendment
 
If approved, the amendment to the Certificate of Incorporation will become effective upon the filing of the amendment with the Secretary of State of the State of Delaware.
 
Required Vote and Board Recommendation
 
A quorum being present, the approval of this Authorized Share Increase Proposal requires the affirmative vote of a majority of the votes cast of our Common Stock present in
person or by proxy at the Special Meeting.
 
The Board recommends a vote FOR approval of the Authorized Shares Proposal.
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PROPOSAL 6: APPROVAL OF A STAGGERED BOARD
 
Introduction
 
The Board has approved and recommends that our stockholders approve the Classified Board Proposal, in the form attached to this Proxy Statement as Annex E, which
provides for the establishment of a staggered board structure consisting of three classes of directors. Our Board currently consists of six members, each of whom, if elected, is
eligible to serve until the next annual meeting of stockholders and until such director’s successor is elected and qualified or until such director’s earlier death, resignation or
removal. However, if this proposal is approved, the Classified Board Proposal would classify our Board into three classes, with each class having a three-year term expiring in a
different year, as further described below.
 
Classified Board
 
Delaware law provides that the directors of any corporation may, by the certificate of incorporation or by an initial bylaw, or by a bylaw adopted by a vote of the stockholders,
be divided into one, two or three classes, with the term of office of those of the first class to expire at the first annual meeting held after such classification becomes effective; of
the second class one year thereafter, of the third class two years thereafter, and at each annual election held after such classification becomes effective, directors shall be chosen
for a full term, as the case may be, to succeed those whose terms expire.  If this proposal is approved, the Classified Board Proposal would classify our Board into three classes
with staggered three-year terms (with the exception of the expiration of the initial Class I and Class II directors).
 
The members of our Board as of the date of this Proxy Statement would continue to serve their current terms until the Classified Board Proposal goes into effect or until their
respective successors are elected and qualified, or until their earlier death, disability, retirement, resignation or removal. The Classified Board Proposal will authorize our Board
of Directors to assign directors then in office to Class  I, Class  II and Class III upon the effectiveness of the staggered board structure. The Classified Board Proposal will
provide that any such director elected in accordance with our bylaws to fill a vacancy on our Board of Directors will serve in accordance with our bylaws until the next election
of the class for which such director shall have been chosen and until his or her successor is elected and qualified or until his or her earlier death, disability, retirement,
resignation or removal.
 
If the Classified Board Proposal is approved, the Company will implement the staggered Board by filing the Classified Board Proposal with the Secretary of State of the State
of Delaware. At each annual meeting of stockholders following the initial classification and election, the successors to the class of directors whose terms expire at each future
meeting would be elected for a term of office to expire at the third succeeding annual meeting after their election and until their successors have been duly elected and qualified.
Any vacancies on the Board which occur during the year may be filled by the Board for the remainder of the full term of the affected Class.
 
Purpose and Effect of a Classified Board
 
Our Board believes that a staggered board structure will help to assure the continuity and stability of our long-term policies in the future and to reduce our vulnerability to
hostile and potentially abusive takeover tactics that could be adverse to the best interests of the Company’s stockholders. Our Board believes that, by encouraging potential
acquirers to negotiate directly with our Board, thereby giving our Board added leverage in such negotiations, a staggered board structure will increase the likelihood of bona
fide offers for the Company by serious acquirers. A staggered board would not preclude unsolicited acquisition proposals but, by eliminating the threat of imminent removal,
would put our Board  in a position to act to maximize value for all stockholders. A longer term in office also would allow our directors to stay focused on long-term value
creation, without undue pressure that may come from special interest groups intent on pursuing their own agenda at the expense of the interests of the Company and its other
stockholders. Further, it would enable us to benefit more effectively from directors’ (particularly non-management  directors’) experience, knowledge of the Company and
wisdom, while helping us attract and retain highly qualified individuals willing to commit the time and dedication necessary to understand the Company, its operations and its
competitive environment. The continuity and quality of leadership that results from a staggered Board should, in the opinion of the Board, promote the long-term value of the
Company. Staggered terms for directors may also moderate the pace of change in the Board by extending the time required to elect a majority of directors from one to two
annual meetings of stockholders.
 
While a staggered board of directors may have the beneficial effects discussed immediately above, it may also discourage some takeover bids, including some that would
otherwise allow stockholders the opportunity to realize a premium over the market price of their stock or that a majority of our stockholders otherwise believes may be in their
best interests to accept or where the reason for the desired change is inadequate performance of our directors or management. Because of the additional time required to change
control of our Board, a staggered board may also make it more difficult and more expensive for a potential acquirer to gain control of our Board and the Company. Currently, a
change in control of our Board can be made by stockholders holding a plurality of the votes cast at a single annual meeting where there is a contested director election. If we
establish a staggered board of directors, it will take at least two annual meetings following the annual meeting at which the staggered board structure becomes effective for a
potential acquirer to effect a change in control of our Board, even if the potential acquirer were to acquire a majority of our outstanding Common Stock.
 
A staggered board of directors may increase the amount of time required for a takeover bidder to obtain control of the Company without the cooperation of our Board, even if
the takeover bidder were to acquire a majority of the voting power of our outstanding Common Stock. Without the ability to obtain immediate control of our Board, a takeover
bidder will not be able to take action to remove other impediments to its acquisition of our Company. Thus, a staggered board of directors could discourage certain takeover
attempts, perhaps including some takeovers that stockholders may feel would be in their best interests. Further, a staggered board of directors will make it more difficult for
stockholders to change the majority composition of our Board, even if our stockholders believe such a change would be beneficial. Because a staggered board of directors will
make the removal or replacement of directors more difficult, it will increase the directors’ security in their positions, and could be viewed as tending to perpetuate incumbent
management.
 
Required Vote and Board Recommendation
 
The affirmative vote of the holders of a majority of the shares of our Common Stock outstanding at the Special Meeting is required for approval of the Classified Board
Proposal.
 
The Board recommends a vote FOR approval of the Classified Board Proposal.
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INCORPORATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” information into this Proxy Statement. This means that BioSig can disclose important information to you by referring you to
those documents. The information incorporated by reference is considered to part of this Proxy Statement. However, any statement contained in a document that is incorporated
by reference into this Proxy Statement will be deemed updated and superseded for purposes of this Proxy Statement to the extent information contained in this Proxy Statement
modifies or replaces the information.
 
The following documents, which have been filed by BioSig with the SEC, are incorporated in this Proxy Statement by reference:
 
● our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on April 15, 2025;
 
● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 19, 2025;
 
● our Current Reports on Form 8-K filed with the SEC on March 3, 2025, March 5, 2025, March 6, 2025, March 25, 2025, April 15, 2025, April 29, 2025, April 30, 2025, May
5, 2025, May 15, 2025, May 27, 2025 (as amended by our Current Report on Form 8-K/A filed with the SEC on July 21, 2025), May 30, 2025 and July 9, 2025; and
 
● the description of the Company’s common stock and warrants contained in the Form 8-A filed with the SEC on September 17, 2018, as amended by Exhibit 4.1 to our Annual
Report on Form 10-K for the fiscal year ended December 31, 2024, including any amendments thereto or reports filed for the purposes of updating this description.
 
The information incorporated by reference is considered to be a part of this Proxy Statement, and later information that BioSig files with the SEC will update and supersede that
information. BioSig incorporates by reference in this Proxy Statement the documents listed below and any future filings that BioSig makes with the SEC under Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act, including any filings after the date of this Proxy Statement until the date of the Special Meeting. The information incorporated by
reference is an important part of this Proxy Statement. Any statement in a document incorporated by reference into this Proxy Statement will be deemed to be modified or
superseded for purposes of this Proxy Statement to the extent a statement contained in this or any other subsequently filed document that is incorporated by reference into this
Proxy Statement modifies or supersedes such statement. Any statement so modified or superseded will be not deemed, except as so modified or superseded, to constitute a part
of this Proxy Statement. Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits, is
not incorporated by reference into this Proxy Statement.
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Annex A
 

SHARE PURCHASE AGREEMENT
 

by and among
 

BIOSIG TECHNOLOGIES, INC.,
a Delaware corporation;

 
BST SUB ULC,

a British Columbia, Canada unlimited liability company;
 

1540875 B.C. LTD.,
a British Columbia, Canada corporation;

 
STREAMEX EXCHANGE CORPORATION,

a British Columbia, Canada corporation;
 

each shareholder of STREAMEX EXCHANGE CORPORATION;
 

and
 

1540873 B.C. LTD., as Trustee of the trust formed
pursuant to the Exchange Rights Agreement

 
Dated as of May 23, 2025
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SHARE PURCHASE AGREEMENT
 

This Share Purchase Agreement (the “Agreement”) is made and entered into as of May 23, 2025, by and among BIOSIG TECHNOLOGIES, INC., a Delaware
corporation (“Parent”), BST SUB ULC, an unlimited liability company organized under the laws of the Province of British Columbia and a wholly-owned subsidiary of Parent
(“ExchangeCo”), 1540875 B.C. LTD., a company organized under the laws of the Province of British Columbia and a wholly-owned subsidiary of the Parent (“Callco”),
STREAMEX EXCHANGE CORPORATION, a company organized under the laws of the Province of British Columbia (the “Company”), each shareholder of the Company
(each a “Shareholder” and, collectively, the “Shareholders”), and 1540873 B.C. LTD., as trustee of the trust formed pursuant to the Exchange Rights Agreement (as defined
below) (the “Trustee”) (and together, with all parties, the “Parties”). Certain capitalized terms used in this Agreement are defined in Exhibit A.

 
RECITALS

 
A. The Shareholders collectively own all of the issued and outstanding shares of the Company (the “Purchased Shares”).
 
B. Parent, through ExchangeCo, desires to purchase from each Shareholder, and each Shareholder desires to sell to Parent, through ExchangeCo, all of the issued and

outstanding shares of the Company, upon the terms and conditions set forth in this Agreement (as further defined in Exhibit A, the “Contemplated Transactions”).
 
C. The Parent Board has (i) determined that the Contemplated Transactions are fair to, advisable and in the best interests of Parent and its stockholders, (ii) approved

and declared advisable this Agreement and the Contemplated Transactions, including the issuance of the Parent Common Stock Payment Shares to the former stockholders of
the Company pursuant to the terms of this Agreement and the Related Agreements, and (iii) determined to recommend, upon the terms and subject to the conditions set forth in
this Agreement, that the stockholders of the Parent vote to approve the Parent Stockholder Matters at the Parent Stockholders’ Meeting to be convened following the Closing.

 
D. The ExchangeCo Board has (i) determined that the Contemplated Transactions are fair to, advisable, and in the best interests of ExchangeCo and its sole

stockholder and (ii) approved and declared advisable this Agreement, the Related Agreements and the Contemplated Transactions.
 
D. The CallCo Board has (i) determined that the Contemplated Transactions are fair to, advisable, and in the best interests of CallCo and its sole stockholder and (ii)

approved and declared advisable this Agreement, the Related Agreements and the Contemplated Transactions.
 
D. The Company Board has (i) determined that the Contemplated Transactions are fair to, advisable and in the best interests of the Company and its stockholders and

(ii) approved and declared advisable this Agreement, the Related Agreements and the Contemplated Transactions.
 
E. The Parties intend that (i) the Contemplated Transactions will constitute an integrated transaction described in Rev. Rul. 2001-46, 2001-2 C.B. 321 that qualifies as

a “reorganization” within the meaning of Section 368(a) of the Code and (ii) this Agreement will constitute, and is hereby adopted as, a plan of reorganization within the
meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a).

 
F. Prior to the Closing, certain stockholders of the Parent (solely in their capacity as stockholders) will execute voting agreements in favor of the Company in

substantially the form attached hereto as Exhibit B (the “Voting Agreement”), pursuant to which such Persons have, subject to the terms and conditions set forth therein, agreed
to vote all of their shares of capital stock of Parent in favor of the Parent Stockholder Matters.

 
 



 
 

E. Prior to the Closing, the Parent shall file with the Delaware Secretary of State a Certificate of Designation in substantially the form attached hereto as Exhibit E
(the “Certificate of Designation”), which shall provide for the US Parent Trust Stock (as defined in the Exchange Right Agreement).

 
AGREEMENT

 
The Parties, intending to be legally bound, agree as follows:

 
ARTICLE I

 
DESCRIPTION OF TRANSACTION

 
Section 1.1 Purchase and Sale. Upon the terms and subject to the conditions set forth in this Agreement, the Shareholders shall sell to ExchangeCo, and ExchangeCo shall
purchase from the Shareholders, free and clear of any Encumbrances, the Purchased Shares.
 
Section 1.2 Closing. The closing of the sale and purchase of the Purchased Shares (the “Closing”) shall take place remotely by exchange of documents and signatures (or their
electronic counterparts) on the first Business Day following the satisfaction or waiver of the last to be satisfied or waived of the conditions set forth in Article VII, Article VIII
and Article IX, or such other time, date and place as Parent, ExchangeCo, Callco, Company and the Shareholders’ Representative on behalf of the Shareholders may mutually
agree in writing (the “Closing Date”). The Closing shall be deemed effective as of 12:01 am Eastern Time on the Closing Date (the “Effective Time”).
 
Section 1.3 Payment of Purchase Price. In consideration for the purchase of the Purchased Shares from the Shareholders, ExchangeCo shall issue such number of
Exchangeable Shares in its capital stock having the rights, privileges, restrictions and conditions set forth in the Exchange Rights Agreement (the “Exchangeable Shares”) to
each Shareholder at a ratio of 2.05 Exchangeable Shares for each Purchased Share, which total in the aggregate 109,070,079 Exchangeable Shares. The final amounts of
Exchangeable Shares, consistent with the foregoing, shall be set forth on the Allocation Certificate and mutually agreed to by Parent, ExchangeCo, Callco, Company and the
Shareholders’ Representative on behalf of the Shareholders.
 
Section 1.4 Tax Election. Each Shareholder shall be entitled to make an income tax election pursuant to subsection 85(1) of the Income Tax Act (Canada) (and any analogous
provision of applicable provincial income tax law) with respect to the transfer of the Purchased Shares in exchange for the Exchangeable Shares at an elected amount
determined by the Shareholder (subject to the limits in subsection 85(1) of the Income Tax Act (Canada)) by providing two duly completed and signed copies of the necessary
and prescribed election forms to ExchangeCo, within 90 days following the Closing Date. ExchangeCo shall, within 30 days after receiving the completed election forms from
the Shareholder, and subject to such election forms complying with the provisions of the Income Tax Act (Canada) (or applicable provincial income tax law), sign and return
them to the Shareholder for filing with the Canada Revenue Agency (or the applicable provincial tax authority). After Closing, ExchangeCo shall use commercially reasonable
efforts to provide promptly to the Shareholder such information as shall be reasonably requested in connection with the Shareholder’s preparation of the election forms.
However, neither ExchangeCo nor its directors, officers, agents, advisors, or representatives shall be responsible for the proper completion of any election form and, except for
the obligation of ExchangeCo to sign and return duly completed election forms which are received within 90 days following the Closing Date, neither ExchangeCo nor its
directors, officers, agents, advisors, or representatives shall be responsible for any taxes, interest, or penalties resulting from the failure of the Shareholder to properly complete
or file such election forms in the form and manner and within the time prescribed by the Income Tax Act (Canada) (or any applicable provincial income tax law).
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Section 1.5 Exchange Rights Agreement. Parent, ExchangeCo, CallCo, and Trustee, as trustee of the Trust, shall enter into the Exchange Rights Agreement in connection with
this Agreement effective as of the Effective Time, in substantially the form attached to this Agreement as Exhibit C.
 
Section 1.6 Support Agreement. Parent, CallCo and ExchangeCo shall enter into the Support Agreement in connection with this Agreement effective as of the Effective Time,
in substantially the form attached to this Agreement as Exhibit D.
 

ARTICLE II
 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Subject to Section 11.13(h), except as set forth in the disclosure schedule delivered by the Company to Parent (the “Company Disclosure Schedule”), the Company
represents and warrants to Parent, ExchangeCo and CallCo as follows:

 
Section 2.1 Organization and Qualification; Charter Documents.
 

(a) The Company has no Subsidiaries. The Company does not own any capital stock of, or any equity interest of any nature in, any other Entity. The Company
has not agreed or is obligated to make, or is bound by any Contract under which it may become obligated to make, any future investment in or capital contribution to
any other Entity. The Company is not, or has otherwise been a party to, member of, or participant in, any partnership, joint venture or similar Entity.

 
(b) The Company is a corporation duly organized, validly existing and, in jurisdictions that recognize the concept, in good standing under the laws of the

jurisdiction of its incorporation, formation or other establishment, as applicable, and has all necessary corporate power and authority: (i) to conduct its business in the
manner in which its business is currently being conducted; (ii) to own and use its assets in the manner in which its assets are currently owned and used; and (iii) to
perform its obligations under all Contracts by which it is bound.

 
(c) The Company (in jurisdictions that recognize the following concepts) is qualified to do business as a foreign corporation, and is in good standing, under

the laws of all jurisdictions where the nature of its business requires such qualification except where the failure to be so qualified would not, individually or in the
aggregate, have a Company Material Adverse Effect.

 
(d) Company has made available to Parent accurate and complete copies of: (1) the articles of incorporation, bylaws and other charter and organizational

documents of the Company, including all amendments thereto; (2) the stock records of each Company; and (3) the minutes and other records of the meetings and other
proceedings (including any actions taken by written consent or otherwise without a meeting) of the stockholders of each Company, the board of directors of each
Company and all committees of the board of directors of each Company.
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Section 2.2 Capital Structure.
 

(a) The authorized capital stock of Company consists of shares of Company Common Stock, without par value, which shares are issued and outstanding as set
forth in Section 2.2(a) of the Company Disclosure Schedules. All outstanding shares of Company Common Stock (collectively the “Company Capital Stock”) are duly
authorized, validly issued, fully paid and non-assessable and were issued in compliance with all applicable federal and state securities Laws. No shares of Company
Capital Stock are held in Company’s treasury as of the date of this Agreement.

 
(b) As of the date of this Agreement, Company has no Company RSU’s, options or warrants outstanding. All shares of Company Common Stock subject to

issuance as aforesaid, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, would be duly authorized, validly
issued, fully paid and non-assessable. Section 2.2(b) of the Company Disclosure Schedule lists each director and officer of the Company who is a holder of Company
Capital Stock and the number and type of shares of such stock held by such holder.

 
(c) (i) None of the outstanding shares of Company Capital Stock are entitled or subject to any preemptive right, right of repurchase or forfeiture, right of

participation, right of maintenance or any similar right; (ii) none of the outstanding shares of Company Capital Stock are subject to any right of first refusal in favor of
Company or any other Person for which a waiver of such right of first refusal has not been obtained; (iii) there are no outstanding bonds, debentures, notes or other
Indebtedness of the Company having a right to vote on any matters on which the Company Stockholders have a right to vote; and (iv) there is no Contract to which the
Company are a party relating to the voting or registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing of (or from granting
any option or similar right with respect to), any shares of Company Capital Stock. None of the Company are under any obligation, or are bound by any Contract
pursuant to which they may become obligated, to repurchase, redeem or otherwise acquire any outstanding shares of Company Capital Stock or other securities.

 
Section 2.3 Authority; Non-Contravention; Approvals:
 

(a) Company has the requisite corporate power and authority to enter into this Agreement and each other agreement, document, instrument or certificate
contemplated by this Agreement to be executed by Company in connection with the Contemplated Transactions (the “Company Documents”) and to perform its
obligations hereunder and to consummate the Contemplated Transactions. The execution and delivery of this Agreement by Company and the Company Documents,
the performance by Company of its obligations hereunder and the consummation by Company of the Contemplated Transactions have been duly authorized by all
necessary corporate action on the part of Company. There is no vote/consent of the holders of any class or series of capital stock of Company necessary to adopt this
Agreement and approve the Contemplated Transactions. This Agreement has been, and the Company Documents will be at or prior to the Closing, duly executed and
delivered by Company and, assuming the due authorization, execution and delivery by Parent, ExchangeCo and CallCo, this Agreement constitutes, and the Company
Documents when so executed and delivered will constitute, the valid and binding obligation of Company, enforceable in accordance with its terms, except as
enforceability may be limited by bankruptcy and other similar laws and general principles of equity;

 
(b) The board of directors of Company (the “Company Board”), by resolutions duly adopted by vote at a meeting of directors of Company duly called and

held, or by unanimous written Consent of the Company Board, and, as of the date of this Agreement, not subsequently rescinded or modified in any way, has, as of the
date of this Agreement (i) approved this Agreement, the Company Documents and determined that this Agreement, the Company Documents and the Contemplated
Transactions, are fair to, and in the best interests of the Company Stockholders, and (ii) resolved to recommend that the Company Stockholders execute this
Agreement;
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(c) Subject to compliance with the requirements set forth in Section 2.3(d) below, the execution and delivery of this Agreement or the Company Documents
by Company does not, and the performance of this Agreement by Company will not, (i) conflict with or violate the certificate of incorporation or bylaws of Company
or the equivalent organizational documents of any of its Subsidiaries, (ii) conflict with or violate any Laws applicable to any Company or by which any of their
respective properties is bound or affected, except for any such conflicts or violations that would not, individually or in the aggregate, have a Company Material
Adverse Effect or would not prevent or materially delay the consummation of the Contemplated Transactions, (iii) require an Company to make any filing with or give
any notice to a Person, to obtain any Consent from a Person, or result in any breach of or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, or impair Company’s rights or alter the rights or obligations of any third party under, or give to others any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of a lien or Encumbrance on any of the properties or assets of Company or any of its Subsidiaries
pursuant to, any Company Contract (as defined below), except as would not, individually or in the aggregate, have a Company Material Adverse Effect or prevent or
materially delay the Contemplated Transactions or (iv) result in the creation of any Encumbrance (other than Permitted Liens) on any of the properties or assets of any
Company, except as would not, individually or in the aggregate, have a Company Material Adverse Effect or prevent or materially delay the Contemplated
Transactions; or

 
(d) No material Consent, approval, Order or authorization of, or registration, declaration or filing with any Governmental Body is required by or with respect

to Company in connection with the execution and delivery of this Agreement, the Company Documents or the consummation of the Contemplated Transactions,
except for (i) the filing of Proxy Statement/Prospectus with the Securities and Exchange Commission (“SEC”) in accordance with the Securities Exchange Act of
1934, as amended (the “Exchange Act”); (ii) such Consents, Orders, registrations, declarations and filings as may be required under applicable federal and state United
States securities laws and (iii) such Consents, Orders, registrations, declarations, filings or approvals as may be required under applicable Laws that are designed or
intended to prohibit, restrict, or regulate actions having the purpose or effect of monopolization or restraint of trade or significant impediments or lessening of
competition or creation or strengthening of a dominant position through merger or acquisition (the “Antitrust Laws”), in any case that are applicable to the transactions
contemplated by this Agreement.

 
Section 2.4 Exemption from Take-Over Bid Requirements.
 

(a) The Contemplated Transactions will constitute a “take-over bid” of the Company (as such term is defined under National Instrument 62-104 – Take-Over
Bids and Issuer Bids) and will qualify for an exemption from the formal takeover bid requirements contained in Section 4.3 of National Instrument 62-104 – Take-
Over Bids and Issuer Bids. The Company Board has taken all action necessary to render inapplicable to this Agreement and the Contemplated Transactions any
restrictions on business combinations under Delaware Law.
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Section 2.5 Financial Statements.
 

(a) The unaudited consolidated financial statements (including any related notes thereto) representing the financial condition of Company as of March 31,
2025 (the “Company Financials”) fairly presented the consolidated financial position of Company at the respective dates thereof and the consolidated results of its
operations and cash flows for the periods indicated, except that the unaudited interim financial statements were or are subject to normal and recurring year-end
adjustments which were not, or are not expected to be, material in amount, and (iii) are consistent with, and have been prepared from, the books and records of
Company. The balance sheet of Company as of March 31, 2025 is hereinafter referred to as the “Company Balance Sheet.” Notwithstanding the foregoing, unaudited
financial statements are subject to normal recurring year-end adjustments (the effect of which will not, individual or in the aggregate, be material) and the absence of
footnotes.

 
(b) Each of Company and its Subsidiaries maintain a system of internal accounting controls designed to provide reasonable assurance that: (i) transactions are

executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements
in conformity with GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific
authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to
any differences. Company and each of its Subsidiaries maintain internal controls over financial reporting that provides reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP.

 
(c) Since January 1, 2023 (the “Company Lookback Date”), there have been no formal investigations regarding financial reporting or accounting policies and

practices discussed with, reviewed by or initiated at the direction of the chief executive officer, chief financial officer or general counsel of Company, the Company
Board or any committee thereof. Since the Company Lookback Date, neither Company nor its independent auditors have identified (i) any significant deficiency or
material weakness in the system of internal accounting controls utilized by Company, (ii) fraud, whether or not material, that involves Company’s management or
other employees who have a role in the preparation of financial statements or the internal accounting controls utilized by Company, or (iii) any claim or allegation
regarding any of the foregoing.

 
(d) Except as disclosed in the Company Financials, neither Company nor any of its Subsidiaries have any liabilities, Indebtedness, obligation, expense, claim,

deficiency, guaranty, or endorsement of any kind, whether accrued, absolute, contingent, matured, or unmatured (whether or not required to be reflected in the
financial statements under GAAP) (each, a “Liability”), except Liabilities: (i) identified in the Company Financials, (ii) incurred in connection with the Contemplated
Transactions, (iii) described on Section 2.5(d) of the Company Disclosure Schedule, (iv) incurred since the date of the Company Balance Sheet in the ordinary course
of business consistent with past practices, (v) set forth in any Company Contract or (vi) that would not have, individually or in the aggregate, a Company Material
Adverse Effect.

 
Section 2.6 Absence Of Certain Changes Or Events. Since the date of the Company Balance Sheet, through the date of this Agreement and other than with respect to the
negotiation, execution and performance of this Agreement and the Company Documents, the Company has conducted its business only in the ordinary course of business
consistent with past practice, and:
 

(a) there has not been any event that has had a Company Material Adverse Effect;
 
(b) there has not been any material change by Company in its accounting methods, principles or practices, except as required by concurrent changes in GAAP,

applicable law, or as disclosed in the Company Financials;
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(c) there has not been any revaluation of Company’s material assets; and
 
(d) the Company has not incurred any Indebtedness (other than in the ordinary course).
 

Section 2.7 Taxes.
 

(a) Each income and other Tax Return that the Company was required to file under applicable Laws: (i) has been timely filed on or before the applicable due
date (including any extensions of such due date) and (ii) is true and complete in all respects. All Taxes due and payable by the Company have been timely paid, except
to the extent such amounts are being contested in good faith by the Company and are properly reserved for on the books or records of the Company. No extension of
time with respect to any date on which a Tax Return was required to be filed by the Company is in force (except where such Tax Return was filed), and no waiver or
agreement by or with respect to the Company is in force for the extension of time for the payment, collection or assessment of any Taxes, and no request has been
made by the Company for any such extension or waiver (except, in each case, in connection with any request for extension of time for filing Tax Returns). There are
no liens for Taxes on any asset of the Company other than liens for Taxes not yet due and payable, Taxes contested in good faith and reserved against in accordance
with GAAP. No deficiency with respect to Taxes has been proposed, asserted or assessed in writing against the Company which has not been fully paid or adequately
reserved or reflected in the Company Financials.

 
(b) There are no outstanding rulings of, or request for rulings with, any Governmental Body addressed to the Company that are, or if issued would be, binding

on the Company.
 
(c) The Company is not a party to any Contract with any third party relating to allocating or sharing the payment of, or Liability for, Taxes or Tax benefits

(other than pursuant to customary provisions included in credit agreements, leases, and agreements entered with employees, in each case, not primarily related to Taxes
and entered into in the ordinary course of business). The Company does not have any Liability for the Taxes of any third party as a transferee or successor or otherwise
by operation of Laws.

 
Section 2.8 Compliance with Laws.
 

(a) Company and its Subsidiaries are not and have not been at any time in violation of (i) any Law, Order, judgment or decree applicable to Company or any
of its Subsidiaries or by which Company or any of its Subsidiaries are bound or affected, or (ii) any Contract to which Company or any of its Subsidiaries is a party or
by which Company or any of its Subsidiaries or its or any of their respective properties is bound or affected, except for any immaterial conflicts, defaults or violations.
No investigation or review by any Governmental Body is pending or, to the knowledge of Company, threatened against any Company or any product of Company, nor
has any Governmental Body indicated to an Company or its parent in writing an intention to conduct the same.

 
(b) Company and its Subsidiaries hold all material permits, licenses, registrations, authorizations, variances, exemptions, Orders and approvals from

Governmental Bodies which are necessary to the operation of the business of Company and its Subsidiaries taken as a whole (collectively, the “Company Permits”).
Company and its Subsidiaries are in compliance in all material respects with the terms of the Company Permits. No action, proceeding, revocation proceeding,
amendment procedure, writ, injunction or claim is pending or, to the knowledge of Company, threatened, which seeks to revoke or limit any Company Permit.
Company has made available to Parent all Company Permits.
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(c) Each of the Company (i) is, and since the Company Lookback Date, has been, in compliance in all material respects with (A) all written policies of
Company and each of its Subsidiaries pertaining to the logical and physical security of electronic data stored or used by the Company (the “Company Privacy
Policy”), (B) all applicable laws pertaining to privacy, data protection, user data or Company Personal Information; (C) the requirements of any industry standard or
self-regulatory organization by which Company or any of its Subsidiaries is bound; and (D) contractual commitments by which Company or any of its Subsidiaries is
bound and (ii) has implemented and maintained commercially reasonable and appropriate administrative, technical, organizational and physical safeguards to protect
such Company Personal Information against unauthorized access and use. There has been no loss, damage or unauthorized access, disclosure, use or breach of security
of Company Personal Information maintained by or on behalf of Company or any of its Subsidiaries, except in each case as would not, individually or in the aggregate,
reasonably be likely to result in a Company Material Adverse Effect. No Person (including any Governmental Body) has made any written claim or commenced any
action with respect to unauthorized access, disclosure or use of Company Personal Information maintained by or on behalf of any of Company or any of its
Subsidiaries, except as would not, individually or in the aggregate, reasonably be likely to result in a Company Material Adverse Effect. None of (1) the execution,
delivery, or performance of this Agreement or (2) the consummation of any of the transactions contemplated by this Agreement, will violate any Company Privacy
Policy or any law pertaining to privacy, data protection user data or Company Personal Information. “Company Personal Information” means all data or information
controlled, owned, stored, used or processed by Company or any of its Subsidiaries regarding or capable of being associated with an individual person or device,
including, but not limited to, (a) information that identifies, could be used to identify or is otherwise identifiable with an individual or a device or household, including
name, physical address, telephone number, email address, financial information, financial account number or government-issued identifier, medical, health, or
insurance information, gender, date of birth, educational or employment information, and any other data used or intended to be used to identify, contact or precisely
locate an individual (e.g., geolocation data), (b) information or data bearing on an individual person’s credit worthiness, credit standing, credit capacity, character,
general reputation, personal characteristics or mode of living, (c) any data regarding an individual’s activities online or on a mobile device or other application (e.g.,
searches conducted, web pages or content visited or viewed), whether or not such information is directly associated with an identifiable individual, and (d) internet
protocol addresses, device identifiers or other persistent identifiers. Company Personal Information also includes any information maintained in association with the
foregoing information. Company Personal Information may relate to any individual, including a current, prospective or former customer or employee, and includes
information in any form, including paper, electronic and other forms.

 
(d) Since the Company Lookback Date, there has been no (i) material security incident, breach, or successful ransomware, denial of access attack, denial of

service attack, hacking, or similar event with respect to any Company IT Asset, nor (ii) any material unauthorized, accidental, or unlawful access to, or destruction,
loss, alteration disclosure, or other Processing of, Company Data (each, in the case of (i) and (ii), a “Company Security Incident”). None of the Company, nor, to the
knowledge of Company, all vendors, partners or other third parties that Process Company Personal Information on behalf of, or that otherwise share Company
Personal Information with, the Company (in the case of such vendors, partners, and other third parties, relating to the Company) (“Company Data Partners”), have
been required to make, any disclosure or notification to any Person under any Company privacy obligation in connection with any Company Security Incident. None
of the Company has received any material notification from any Governmental Body or other Person of any material Action relating to the data privacy, data security,
data protection, or the Processing of Company Data, or alleging any violation of any Company privacy obligation. To the knowledge of Company, there has never been
any audit, investigation or enforcement action (including any fines or other sanctions) by any Governmental Body or other Person relating to any Company Security
Incident or material violation of any Company privacy obligation.
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Section 2.9 Legal Proceedings; Orders.
 

(a) There is no pending Legal Proceeding, and no Person has, to the knowledge of the Company, threatened in writing to commence any Legal Proceeding: (i)
that involves any of the Company, any business of the Company or any of the assets owned, leased or used by any of the Company or any present or former officer,
director or employee of the Company in such individual’s capacity as such; (ii) that challenges, or that may have the effect of preventing, delaying, making illegal or
otherwise interfering with, the Contemplated Transactions or (iii) that involves any product of the Company. No Legal Proceeding has had or, if adversely determined,
would reasonably be expected to have or result in a Company Material Adverse Effect. To the knowledge of Company, no event has occurred, and no claim, dispute or
other condition or circumstance exists, that would reasonably be expected to give rise to or serve as a basis for the commencement of any Legal Proceeding of the type
described in clause (i) or clause (ii) of the first sentence of this Section 2.9(a).

 
(b) There is no Order to which the Company, or the assets owned or used by any of the Company (including, without limitation, any product of the

Company), is subject. To the knowledge of the Company, no officer or other key employee of the Company is subject to any Order that prohibits such officer or other
employee from engaging in or continuing any conduct, activity or practice relating to the business of the Company

 
Section 2.10 Brokers’ and Finders’ Fees. Except for Beyond Alpha Ventures, LLC, Equinox Consulting and Marketing, and Collin Eardley, no broker, finder or investment
banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Contemplated Transactions based upon arrangements made by or on behalf of
any of the Company.
 
Section 2.11 Company Contracts.
 

(a) Except for Excluded Contracts or as set forth in Section 2.11(a) of the Company Disclosure Schedule, neither the Company nor any of its Subsidiaries is a
party to or is bound by:

 
(i) any management, employment, severance, retention, transaction bonus, change in control, consulting, relocation, repatriation or expatriation

agreement or other similar Contract between: (i) the Company and (ii) any active, retired or former employees, directors or consultants of the Company, other
than any such Contract that is terminable “at will” (or following a notice period imposed by applicable Laws or, in the case of consulting agreements,
following the notice period required in the Contract), or without any obligation on the part of the Company to make any severance, termination, change in
control or similar payment or to provide any benefit, other than severance payments required to be made by the Company under applicable Laws;

 
(ii) any Contract with any distributor, reseller or sales representative with an annual value in excess of $50,000;
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(iii) any Contract with any manufacturer, vendor, or other Person for the supply of materials or performance of services by such third party to
Company in relation to the manufacture of Company’s products or product candidates with an annual value in excess of $50,000;

 
(iv) any agreement or plan providing equity benefits to current or former employees of the Company, including, without limitation, any stock option

plan, stock appreciation right plan or stock purchase plan, any of the benefits of which will be increased, or the vesting of benefits of which will be
accelerated, by the occurrence of any of the Contemplated Transactions or the value of any of the benefits of which will be calculated on the basis of any of
the Contemplated Transactions;

 
(v) any Contract incorporating or relating to any guaranty, any warranty, any sharing of liabilities or any indemnity not entered into in the ordinary

course of business, including any indemnification agreements between Company or any of its Subsidiaries and any of its officers or directors;
 
(vi) any Contract imposing, by its express terms, any material restriction on the right or ability of the Company: (A) to compete with any other

Person; (B) to acquire any product or other asset or any services from any other Person; or (C) to develop, sell, supply, distribute, offer, support or service any
product or any technology or other asset to or for any other Person;

 
(vii) any Contract relating to the disposition or acquisition of assets not in the ordinary course of business or any ownership interest in any

corporation, partnership, joint venture or other business enterprise, other than Contracts in which the applicable disposition or acquisition has been
consummated and there are no material ongoing obligations;

 
(viii) any mortgages, indentures, loans or credit agreements, security agreements or other agreements or instruments relating to the borrowing of

money or extension of credit in excess of $50,000;
 
(ix) any joint marketing or development agreement;
 
(x) any commercial Contract that would reasonably be expected to have a material effect on the ability of Company to perform any of its material

obligations under this Agreement, or to consummate any of the transactions contemplated by this Agreement, that is not set forth on Section 2.11(a)(x) of the
Company Disclosure Schedule;

 
(xi) any Contract that provides for: (A) any right of first refusal, right of first negotiation, right of first notification or similar right with respect to any

securities or assets of the Company for which a waiver of such right has not been obtained; or (B) any “no shop” provision or similar exclusivity provision
with respect to any securities or assets of the Company;
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(xii) any Contract that contemplates or involves the payment or delivery of cash or other consideration in an amount or having a value in excess of
$50,000 or more in the aggregate, or contemplates or involves the performance of services having a value in excess of $50,000 or more in the aggregate, in
each case, following the date of this Agreement, other than any arrangement or agreement expressly contemplated or provided for under this Agreement; or

 
(xiii) any Contract that does not allow Company or any of its Subsidiaries to terminate the Contract for convenience with not more than sixty (60)

days prior notice to the other party and without the payment of any rebate, chargeback, penalty or other amount to such third party in connection with any
such termination in an amount or having a value in excess of $50,000 in the aggregate.

 
(b) Company has made available to Parent an accurate and complete copy of each Contract listed or required to be listed in Section 2.11(b) of the Company

Disclosure Schedule (any such Contract, a “Company Contract”). Neither Company nor any of its Subsidiaries, nor to Company’s knowledge, any other party to a
Company Contract, has, since the Company Lookback Date, breached or violated in any material respect or materially defaulted under, or received written notice that
it has breached, violated or defaulted under, any of the terms or conditions of any of the Company Contracts. To the knowledge of Company, no event has occurred,
and, no circumstance or condition exists, that (with or without notice or lapse of time) would reasonably be expected to: (i) result in a violation or breach in any
material respect of any of the provisions of any Company Contract or (ii) give any Person the right to declare a default in any material respect under any Company
Contract, except for any immaterial violations, breaches or defaults. Each Company Contract is in full force and effect and is the legal, valid and binding obligation of
Company and its Subsidiaries and, to the knowledge of Company, of the other parties thereto, enforceable against Company and its Subsidiaries and, to the knowledge
of Company, such other parties in accordance with its terms, except as enforceability may be limited by bankruptcy and other similar laws and general principles of
equity.

 
Section 2.12 Books And Records. The minute books of the Company made available to Parent or counsel for Parent are the only minute books of the Company and contain
accurate summaries, in all material respects, of all meetings of directors (or committees thereof) and stockholders or actions by written Consent since the time of incorporation
of Company or such Subsidiaries, as the case may be. The books and records of Company accurately reflect in all material respects the assets, liabilities, business, financial
condition and results of operations of Company and have been maintained in accordance with good business and bookkeeping practices.
 
Section 2.13 Interested Party Transactions. Except as set forth on Section 2.13 of the Company Disclosure Schedule, no event has occurred during the past three (3) years
that would be required to be reported by Company as a certain relationship or related transaction pursuant to Item 404 of Regulation S-K, if Company were required to report
such information in periodic reports pursuant to the Exchange Act.
 
Section 2.14 Disclaimer of Other Representations and Warranties. Except for the representations and warranties previously set forth in this Article II (as modified by the
applicable part of the Company Disclosure Schedule), Company makes no representation or warranty, express or implied, at law or in equity, with respect to any of its assets,
Liabilities, or operations, and any such other representations and warranties are hereby expressly disclaimed and specifically that Company makes no representation or warranty
with respect to anything provided or made available to Acquiring Companies or their respective Representatives in certain “data rooms” or management presentations in
expectation of the transactions contemplated by this Agreement.
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ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF PARENT, EXCHANGECO AND CALLCO
 

Subject to Section 11.13(h), except (a) as set forth in the corresponding sections or subsections of the disclosure schedule delivered by Parent to the Company (the
“Parent Disclosure Schedule”) or (b) as disclosed in the Parent SEC Documents filed with the SEC from and after January 1, 2023 but prior to the Effective Time (but (i)
without giving effect to any amendment thereof filed with, or furnished to the SEC on or after the Effective Time, and (ii) excluding any disclosures contained under the
heading “Risk Factors” and any disclosure of risks included in any “forward-looking statements” disclaimer or in any other section to the extent they are forward-looking
statements or cautionary, predictive or forward-looking in nature), it being understood that any matter disclosed in Parent SEC Documents (x) shall not be deemed disclosed for
the purposes of Section 3.1, Section 3.2, and Section 3.3 and (y) shall be deemed to be disclosed in a section of the Parent Disclosure Schedule only to the extent that it is
readily apparent from a reading of such Parent SEC Document that it is applicable to such section of the Parent Disclosure Schedule, Parent, ExchangeCo and CallCo represent
and warrant to Company as follows

 
Section 3.1 Organization and Qualification.
 

(a) Section 3.1(a) of the Parent Disclosure Schedule identifies each Subsidiary of Parent and indicates its jurisdiction of organization. Neither Parent nor any
of the Entities identified in Section 3.1(a) of the Parent Disclosure Schedule owns any capital stock of, or any equity interest of any nature in, any other Entity, other
than the Entities identified in Section 3.1(a) of the Parent Disclosure Schedule. No Acquiring Company is, or has otherwise been, a party to, member of or participant
in any partnership, joint venture or similar Entity. None of the Acquiring Companies has agreed or is obligated to make, or is bound by any Contract under which it
may become obligated to make, any future investment in or capital contribution to any other Entity.

 
(b) Each of the Acquiring Companies is a corporation, limited liability company, or similar Entity duly organized, validly existing and, in jurisdictions that

recognize the concept, in good standing under the laws of the jurisdiction of its incorporation, formation or other establishment, as applicable, and has all necessary
corporate power and authority: (i) to conduct its business in the manner in which its business is currently being conducted; (ii) to own and use its assets in the manner
in which its assets are currently owned and used; and (iii) to perform its obligations under all Contracts by which it is bound.

 
(c) Each of the Acquiring Companies (in jurisdictions that recognize the following concepts) are qualified to do business as a foreign corporation, and are in

good standing, under the laws of all jurisdictions where the nature of their businesses require such qualification, except as would not have and would not reasonably be
expected to have or result in a Parent Material Adverse Effect.

 
(d) The copies of the certificate of incorporation and bylaws of Parent which are incorporated by reference as exhibits to Parent’s Annual Report on Form 10-

K for the year ended December 31, 2024 are complete and correct, and copies of such documents contain all amendments thereto as in effect on the date of this
Agreement. Parent has made available accurate and complete copies of the articles of incorporation, bylaws, and other charter and organizational documents of each of
its direct and indirect Subsidiaries.
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Section 3.2 Capital Structure.
 

(a) As set forth on Section 3.2(a) of the Parent Disclosure Schedule, the authorized capital stock of Parent consists of (i) a certain number of shares of Parent
Common Stock, of which a certain number of shares are issued and outstanding, as of the close of business on the day prior to the Effective Time; and (ii) a certain
number of shares of Parent preferred stock, which shall also include the US Parent Trust Stock (“Parent Preferred Stock”), of which a certain number of shares are
issued and outstanding, as of the close of business on the day prior to the Effective Time, and a certain number of shares of common stock are held in Parent’s treasury,
including the US Parent Trust Stock. All outstanding shares of Parent Common Stock are duly authorized, validly issued, fully paid and non-assessable and were
issued in compliance with all applicable federal and state securities Laws.

 
(b) As set forth on Section 3.2(b) of the Parent Disclosure Schedule, as of the date of this Agreement, Parent has reserved an aggregate of a certain number of

shares of Parent Common Stock, net of exercises, for issuance to employees, consultants and non-employee directors pursuant to the Parent Stock Option Plans, under
which a certain number of options are outstanding. As set forth on Section 3.2(b) of the Parent Disclosure Schedule, a certain number of shares of Parent Common
Stock, net of exercises, are reserved for issuance to holders of warrants to purchase Parent Common Stock upon their exercise. All shares of Parent Common Stock
subject to issuance as aforesaid, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, would be duly authorized,
validly issued, fully paid and non-assessable. Section 3.2(b) of the Parent Disclosure Schedule lists each outstanding option to purchase shares of Parent Common
Stock (a “Parent Option”), and the name of the holder thereof, the number of shares subject thereto, the exercise price thereof, the vesting schedule and post-
termination exercise period thereof and whether the exercisability of such Parent Option will be accelerated in any way by the Contemplated Transactions, indicating
the extent of acceleration, if any. In addition, Section 3.2(b) of the Parent Disclosure Schedule lists each outstanding warrant to purchase shares of Parent Common
Stock (a “Parent Warrant”), and the name of the holder thereof, the number of shares subject thereto, the exercise price thereof, the terms of exercise thereof, the
exercise date thereof, and whether the exercisability of such warrant will be accelerated in any way by the Contemplated Transactions, indicating the extent of
acceleration, if any.

 
(c) The shares of Parent Common Stock issuable pursuant to the Exchange Rights Agreement, upon issuance on the terms and conditions contemplated in the

Exchange Rights Agreement, will be, as of the date of such issuance, duly authorized, validly issued, fully paid and non-assessable.
 
(d) Except as set forth in Section 3.2(d) of the Parent Disclosure Schedule: (i) none of the outstanding shares of Parent Common Stock are entitled or subject

to any preemptive right, right of repurchase or forfeiture, right of participation, right of maintenance or any similar right; (ii) none of the outstanding shares of Parent
Common Stock are subject to any right of first refusal in favor of Parent or any other Person for which a waiver of such right of first refusal has not been obtained; (iii)
there are no outstanding bonds, debentures, notes or other Indebtedness of the Acquiring Companies having a right to vote on any matters on which the stockholders of
Parent have a right to vote; and (iv) there is no Contract to which the Acquiring Companies are a party relating to the voting or registration of, or restricting any Person
from purchasing, selling, pledging or otherwise disposing of (or from granting any option or similar right with respect to), any shares of Parent Common Stock. Except
as set forth in Section 3.2(d) of the Parent Disclosure Schedule, none of the Acquiring Companies are under any obligation, or are bound by any Contract pursuant to
which they may become obligated, to repurchase, redeem or otherwise acquire any outstanding shares of Parent Common Stock or other securities.
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Section 3.3 Authority; Non-Contravention; Approvals.
 

(a) Parent has the requisite corporate power and authority to enter into this Agreement and each other agreement, document, instrument or certificate
contemplated by this Agreement to be executed by Parent in connection with the Contemplated Transactions (the “Parent Documents”) and to perform its obligations
hereunder and to consummate the Contemplated Transactions, except for the Parent Stockholder Matters which are subject to approval at the Parent Stockholder
Meeting. The execution and delivery by Parent of this Agreement and the Parent Documents, the performance by Parent of its obligations hereunder and the
consummation by Parent of the Contemplated Transactions have been duly authorized by all necessary corporate action on the part of Parent, ExchangeCo and CallCo
to adopt this Agreement by Parent as sole stockholder of ExchangeCo and CallCo immediately following the execution hereof. The affirmative vote of the holders of a
majority in voting power of the shares of Parent Common Stock outstanding on the applicable record date is the only vote of the holders of any class or series of Parent
Common Stock necessary to adopt or approve the Parent Stockholder Matters. This Agreement has been, and the Parent Documents will be at or prior to the Closing,
duly executed and delivered by Parent, ExchangeCo and CallCo, as applicable, and, assuming the due authorization, execution and delivery of this Agreement by
Company, this Agreement constitutes, and the Parent Documents when so executed and delivered will constitute, the valid and binding obligation of Parent,
ExchangeCo and CallCo, as applicable, enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy and other similar laws and
general principles of equity.

 
(b) The Parent Board, by resolutions duly adopted by a vote at a meeting of directors of Parent duly called and held, or by unanimous written Consent of the

Parent Board, and, as of the date of this Agreement, not subsequently rescinded or modified in any way, has, as of the date of this Agreement (i) approved this
Agreement, the Parent Documents, and determined that this Agreement, the Parent Documents and the Contemplated Transactions, are fair to, and in the best interests
of Parent’s Stockholders, and (ii) resolved to recommend that Parent’s Stockholders approve the Parent Stockholder Matters and directed that such matters be
submitted for consideration of the stockholders of Parent at the Parent Stockholders’ Meeting. The ExchangeCo Board (by unanimous joint written consent with Parent
as the sole stockholder) has: (x) determined that the Contemplated Transactions are fair to, advisable and in the best interests of ExchangeCo and its sole stockholder
and (y) deemed advisable and approved this Agreement and the Contemplated Transactions. The CallCo Board (by unanimous joint written consent with Parent as the
sole stockholder) has: (x) determined that the Contemplated Transactions are fair to, advisable and in the best interests of CallCo and its sole stockholder and (y)
deemed advisable and approved this Agreement and the Contemplated Transactions. This Agreement has been duly executed and delivered by Parent, ExchangeCo and
CallCo and, assuming the due authorization, execution and delivery by the Company, constitutes the legal, valid and binding obligation of Parent, ExchangeCo and
CallCo, enforceable against each of Parent, ExchangeCo and CallCo in accordance with its terms.
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(c) Except as set forth in Section 3.3(c) of the Parent Disclosure Schedule, the execution and delivery of this Agreement and the Parent Documents by Parent,
ExchangeCo and CallCo, as applicable, does not, and the performance of this Agreement and the Parent Documents by Parent, ExchangeCo and CallCo, as applicable,
will not, (i) conflict with or violate the certificate of incorporation or bylaws of any Acquiring Company, (ii) subject to obtaining approval of the Parent Stockholder
Matters and compliance with the requirements set forth in Section 3.3(d) below, conflict with or violate any Law applicable to any Acquiring Company or by which
their respective properties are bound or affected, except for any such conflicts or violations that would not have a Parent Material Adverse Effect or would not prevent
or materially delay the consummation of the Contemplated Transactions, (iii) require an Acquiring Company to make any filing with or give any notice to or obtain
any Consent from a Person pursuant to any Parent Contract, result in any breach of or constitute a material default (or an event that with notice or lapse of time or both
would become a material default) under, or impair Parent’s rights or alter the rights or obligations of any third party under, or give to others any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of a lien or Encumbrance on any of the properties or assets of Parent pursuant to, any Parent
Contract, except as would not, individually or in the aggregate, have a Parent Material Adverse Effect or prevent or materially delay the Contemplated Transactions or
(iv) result in the creation of any Encumbrance (other than Permitted Liens) on any of the properties or assets of any Acquiring Company, except as would not,
individually or in the aggregate, have a Parent Material Adverse Effect or prevent or materially delay the Contemplated Transactions.

 
(d) No material Consent, approval, Order or authorization of, or registration, declaration or filing with any Governmental Body, is required by or with respect

to Parent in connection with the execution and delivery of this Agreement, the Parent Documents or the consummation of the Contemplated Transactions, except for (i)
the filing with the SEC of any outstanding periodic reports due under the Exchange Act, (ii) the filing of the Proxy Statement/Prospectus with the SEC in accordance
with the Exchange Act, (iii) the filing of Current Reports on Form 8-K with the SEC within four (4) Business Days after the execution of this Agreement and the
Closing Date, (iv) such Consents, Orders, registrations, declarations, filings or approvals as may be required under applicable federal or state securities or “blue sky”
laws or the rules and regulations of Nasdaq or other applicable national securities exchange or over-the-counter market and (v) such Consents as may be required
under the Antitrust Laws, in any case that are applicable to the transactions contemplated by this Agreement.

 
Section 3.4 Anti-Takeover Statutes Not Applicable. The Parent Board, the ExchangeCo Board and the CallCo Board have taken all actions so that no state takeover statute or
similar Law applies or purports to apply to the execution, delivery or performance of this Agreement or to the consummation of Contemplated Transactions. The Parent Board,
the ExchangeCo Board and the CallCo Board have taken all actions reasonably necessary to render inapplicable to this Agreement and the Contemplated Transactions any
restrictions on business combinations under Delaware Law.
 
Section 3.5 SEC Filings; Parent Financial Statements; No Undisclosed Liabilities.
 

(a) Parent has made available to Company accurate and complete copies of all registration statements, proxy statements, Certifications (as defined below) and
other statements, reports, schedules, forms and other documents filed by Parent with or furnished by Parent to the SEC since January 1, 2023 (such date, the “Parent
Lookback Date,” and such documents, the “Parent SEC Documents”), other than such documents that can be obtained on the SEC’s website at www.sec.gov (the
“SEC Website”). All Parent SEC Documents have been timely filed and, as of the time a Parent SEC Document was filed with the SEC (or, if amended or superseded
by a filing prior to the date of this Agreement, then on the date of such filing): (i) each of the Parent SEC Documents complied in all material respects with the
applicable requirements of the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act (as the case may be) and (ii) none of the Parent SEC
Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. Each of the certifications and statements relating to the Parent SEC
Documents required by: (1) the SEC’s Order dated June 27, 2002 pursuant to Section 21(a)(1) of the Exchange Act (File No. 4-460); (2) Rule 13a-14 or 15d-14 under
the Exchange Act; or (3) 18 U.S.C. §1350 (Section 906 of the Sarbanes-Oxley Act) is accurate and complete (the “Certifications”), and complied as to form and
content with all applicable Laws in effect at the time such Parent Certification was filed with or furnished to the SEC. As used in this Section 3.5(a), the term “file” and
variations thereof will be broadly construed to include any manner in which a document or information is furnished, supplied or otherwise made available to the SEC.
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(b) Except as set forth in Section 3.5(b) of the Parent Disclosure Schedule, Parent has not received any comment letter from the SEC or the staff thereof or
any correspondence from the Nasdaq or the staff thereof relating to the delisting or maintenance of listing of the Parent Common Stock on the Nasdaq. As of the date
of this Agreement, Parent has no outstanding or unresolved SEC comments. As of the date of this Agreement, except as set forth in Section 3.5(b) of the Parent
Disclosure Schedule, Parent is in compliance in all material respects with the applicable listing and governance rules and regulations of the Nasdaq.

 
(c) Since the Parent Lookback Date, there have been no formal investigations regarding financial reporting or accounting policies and practices discussed

with, reviewed by or initiated at the direction of the chief executive officer, chief financial officer or general counsel of Parent, the Parent Board or any committee
thereof, other than ordinary course audits or reviews of accounting policies and practices or internal controls required by the Sarbanes-Oxley Act.

 
(d) Parent is in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act that are effective as of the date of this Agreement.
 
(e) Parent and its Subsidiaries maintain disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such disclosure

controls and procedures are designed to ensure that all material information (both financial and non-financial) required to be disclosed by Parent in the reports that it
files, submits or furnishes under the Exchange Act are recorded, processed, summarized and reported within the time periods specified in the rules and forms of the
SEC, and that all such information is accumulated and communicated to Parent’s management as appropriate to allow timely decisions regarding required disclosure
and to make the Certifications.

 
(f) The financial statements (including any related notes) contained or incorporated by reference in the Parent SEC Documents (the “Parent Financials”): (i)

complied as to form in all material respects with the published rules and regulations of the SEC applicable thereto; (ii) were prepared in accordance with GAAP
(except as may be indicated in the notes to such financial statements or, in the case of unaudited financial statements, as permitted by the SEC, and except that the
unaudited financial statements may not contain footnotes and are subject to normal and recurring year-end adjustments that are not reasonably expected to be material
in amount) applied on a consistent basis unless otherwise noted therein throughout the periods indicated; (iii) fairly present the consolidated financial position of
Parent as of the respective dates thereof and the consolidated results of operations and cash flows of Parent for the periods covered thereby. Parent has not effected any
securitization transactions or “off-balance sheet arrangements” (as defined in Item 303(c) of SEC Regulation S-K). Parent is not a party to any off-balance sheet
partnerships, joint ventures, or similar arrangements. Other than as expressly disclosed in the Parent SEC Documents filed prior to the Effective Time, there has been
no material change in Parent’s accounting methods or principles that would be required to be disclosed in Parent Financials in accordance with GAAP.
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(g) Except as disclosed in the Parent Financials, neither Parent nor any of its Subsidiaries have any Liabilities, except Liabilities (i) identified in the Parent
Financials, (ii) incurred in connection with the Contemplated Transactions, (iii) disclosed in Section 3.5(g) of the Parent Disclosure Schedule, (iv) set forth in any
Parent Contract, (v) incurred since the date of the Parent Unaudited Interim Balance Sheet in the ordinary course of business consistent with past practices or (vi) that
would not have, individually or in the aggregate, a Parent Material Adverse Effect.

 
Section 3.6 Absence Of Certain Changes Or Events. Since the date of the most recent periodic report on Form 10-K or 10-Q filed by Parent with the SEC through the date of
this Agreement, and other than with respect to the negotiation, execution and performance of this Agreement and the Parent Documents, each of the Acquiring Companies has
conducted its business in the ordinary course of business, and, except as set forth in Section 3.6 of the Parent Disclosure Schedule:
 

(a) there has not been any event that has had a Parent Material Adverse Effect;
 
(b) no Acquiring Company has entered into or amended any material terms of any Contract, in each case providing for new obligations in excess of $50,000;
 
(c) there has not been any revaluation of any Acquiring Companies’ material assets; and
 
(d) no Acquiring Company has incurred any Indebtedness.
 

Section 3.7 Taxes.
 

(a) Each of the income and other Tax Returns that any Acquiring Company was required to file under applicable Laws: (i) has been timely filed on or before
the applicable due date (including any extensions of such due date) and (ii) is true and complete in all material respects. All Taxes due and payable by Parent or its
Subsidiaries have been timely paid, except to the extent such amounts are being contested in good faith by Parent or are properly reserved for on the books or records
of Parent and its Subsidiaries. No extension of time with respect to any date on which a Tax Return was required to be filed by an Acquiring Company is in force
(except where such Tax Return was filed), and no waiver or agreement by or with respect to an Acquiring Company is in force for the extension of time for the
payment, collection or assessment of any Taxes, and no request has been made by an Acquiring Company in writing for any such extension or waiver (except, in each
case, in connection with any request for extension of time for filing Tax Returns). There are no liens for Taxes on any asset of an Acquiring Company other than liens
for Taxes not yet due and payable, Taxes contested in good faith or that are otherwise not material and reserved against in accordance with GAAP. No deficiency with
respect to Taxes has been proposed, asserted or assessed in writing against Parent or its Subsidiaries which has not been fully paid or adequately reserved or reflected
in the SEC Documents.

 
(b) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been entered into by any Acquiring

Company with any taxing authority or issued by any taxing authority to an Acquiring Company. There are no outstanding rulings of, or request for rulings with, any
Governmental Body addressed to an Acquiring Company that are, or if issued would be, binding on any Acquiring Company.
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(c) No Acquiring Company is a party to any Contract with any third party relating to allocating or sharing the payment of, or Liability for, Taxes or Tax
benefits (other than pursuant to customary provisions included in credit agreements, leases, and agreements entered with employees, in each case, not primarily related
to Taxes and entered into in the ordinary course of business). No Acquiring Company has any Liability for the Taxes of any third party under Treasury Regulation
Section 1.1502-6 (or any similar provision of state, local or foreign Law) as a transferee or successor or otherwise by operation of Laws.

 
(d) None of the Acquiring Companies is a “controlled foreign corporation” within the meaning of Section 957 of the Code or “passive foreign investment

company” within the meaning of Section 1297 of the Code.
 
(e) No Acquiring Company has participated in, or is currently participating in, a “listed transaction” within the meaning of Treasury Regulation Section

1.6011-4(b)(2). Parent has disclosed on its respective United States federal income Tax Returns all positions taken therein that could give rise to a substantial
understatement of United States federal income Tax within the meaning of Section 6662 of the Code.

 
(f) No Acquiring Company has distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that was purported or

intended to be governed in whole or in part by Sections 355 or 361 of the Code.
 

Section 3.8 Intellectual Property. Parent and its Subsidiaries own, or have rights to use, all patents, patent applications, trademarks, trademark applications, service marks,
trade names, trade dress, trade secrets, know-how, software, inventions, Copyrights, licenses and other intellectual property rights that are necessary or required for, or used in
connection with their respective businesses as presently conducted (collectively, the “Parent Owned IP Rights”). Neither Parent nor any of its Subsidiaries has received any
written notice of a claim or otherwise has any knowledge of any claim that any Parent Owned IP Right, or that the manufacture, sale, offer for sale, development, use or
importation of any product, product candidate or service by or on behalf of Parent or its Subsidiaries, violates, misappropriates or infringes upon rights of any Person, except as
would not have or reasonably be expected to have a Parent Material Adverse Effect.
 
Section 3.9 Compliance with Laws.
 

(a) Parent and its Subsidiaries are not and have not been at any time in violation of (i) any Law, Order, judgment or decree applicable to Parent or any of its
Subsidiaries or by which Parent or any of its Subsidiaries are bound or affected, or (ii) any Contract to which Parent or any of its Subsidiaries is a party or by which
Parent or any of its Subsidiaries or its or any of their respective properties is bound or affected, defaults or violations. No investigation or review by any Governmental
Body is pending or, to the knowledge of Parent, threatened against Parent or its Subsidiaries or any product of Parent, nor has any Governmental Body indicated to an
Acquiring Company or its parent in writing an intention to conduct the same.

 
(b) Except for matters regarding the U.S. Food and Drug Administration (the “FDA”) or other comparable Governmental Authority responsible for regulation

of the development, testing, manufacturing, processing, storage, labeling, sale, marketing, advertising, distribution and importation or exportation of drug or medical
device products (“Drug/Device Regulatory Agency”), Parent and its Subsidiaries hold all permits, licenses, registrations, authorizations, variances, exemptions, Orders
and approvals from Governmental Bodies which are necessary to the operation of the business of Parent and its Subsidiaries taken as a whole (collectively, the “Parent
Permits”). Parent and its Subsidiaries are in compliance in all material respects with the terms of the Parent Permits. No action, proceeding, revocation proceeding,
amendment procedure, writ, injunction or claim is pending or, to the knowledge of Parent, threatened, which seeks to revoke or limit any Parent Permit. The rights and
benefits of each Parent Permit will be available to the Company immediately after the Effective Time on terms substantially identical to those enjoyed by Parent
immediately prior to the Effective Time. Parent has made available to Company all Parent Permits.
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(c) Except as disclosed in Section 3.9(c) of the Parent Disclosure Schedule, neither Parent nor any of its Subsidiaries, nor any of their respective facilities, has
been subject to an FDA or other Governmental Body shutdown or import or export prohibition, nor received any FDA Form 483 or other Governmental Body notice of
inspectional observations, warning letter, untitled letter, or other written notice or correspondence from the FDA or other Governmental Body alleging or asserting
noncompliance with any Drug/Device Law, or any request or requirement of the FDA or other Governmental Body, and, to the Knowledge of Parent, neither the FDA
nor any other Governmental Body is considering such action.

 
(d) Each of Parent and its Subsidiaries holds and has at all times actively maintained all Governmental Authorizations issuable by FDA or any other

Drug/Device Regulatory Agency required for the lawful conduct of the business of Parent and its Subsidiaries, and, as applicable, the lawful development, testing,
manufacturing, processing, storage, labeling, sale, marketing, advertising, distribution and/or importation or exportation of any medical product candidate(s) that the
Parent or any Subsidiary has, or is, developing, testing, storing, handling, distributing, and/or marketing (the “Parent Product Candidates”) (the “Parent Regulatory
Permits”), and no such Parent Regulatory Permit has been (i) revoked, withdrawn, suspended, cancelled or terminated or (ii) modified in any adverse manner. Section
3.9(d) of the Parent Disclosure Schedule identifies each Parent Regulatory Permit, along with, for each, the date issued and current status. Parent has timely
maintained and is in compliance in all respects with the Parent Regulatory Permits and neither Parent nor or any of its Subsidiaries has, since the Parent Lookback
Date, received any written notice or correspondence or, to the Knowledge of Parent, other communication from any Drug/Device Regulatory Agency regarding (A)
any violation of or failure to comply with any term or requirement of any Parent Regulatory Permit or (B) any revocation, withdrawal, suspension, cancellation,
termination or adverse modification of any Parent Regulatory Permit. Parent has made available to the Company all information requested by the Company in Parent’s
or its Subsidiaries’ possession or control relating to Parent Product Candidates and the development, testing, manufacturing, processing, storage, labeling, sale,
marketing, advertising, distribution and importation or exportation of the Parent Product Candidates, including, but not limited to, complete copies of the following (to
the extent there are any): (x) adverse event reports; pre-clinical, clinical and other study reports and material study data; inspection reports, notices of adverse findings,
untitled letters, warning letters, filings and letters and other written correspondence to and from any Drug/Device Regulatory Agency; and meeting minutes with any
Drug/Device Regulatory Agency and (y) similar reports, material study data, notices, letters, filings, correspondence and meeting minutes with any other
Governmental Authority. Any inspection reports, notices of adverse findings, untitled letters, warning letters, and all related correspondence with the issuing
Drug/Device Regulatory Agency are also disclosed in Section 3.9(c) of the Parent Disclosure Schedule. All such information is accurate and complete in all material
respects.
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(e) All clinical, pre-clinical and other studies and tests conducted by or on behalf of, or sponsored by, Parent or its Subsidiaries, in which Parent or its
Subsidiaries or their respective product candidates, including the Parent Product Candidates, have participated were, since the Parent Lookback Date, and, if ongoing,
are being conducted in accordance in all respects with standard medical and scientific research procedures, and in compliance in all respects with Drug/Device Laws,
including 21 C.F.R. Parts 11, 50, 54, 56, 58, 312 and 812, as applicable. Since the Parent Lookback Date, neither Parent nor any of its Subsidiaries has received any
notices, correspondence, or other communications from any Institutional Review Board or Drug/Device Regulatory Agency relating to a clinical hold order on, or
otherwise resulting in termination, delay or suspension of any clinical studies conducted by or on behalf of, or sponsored by, Parent or any of its Subsidiaries or in
which Parent or any of its Subsidiaries or its current product candidates, including the Parent Product Candidates, have participated. Further, no clinical investigator,
researcher or clinical staff participating in any clinical study conducted by or, to the Knowledge of Parent, on behalf of Parent or any of its Subsidiaries has been
subject to FDA debarment or otherwise disqualified from participating in studies involving the Parent Product Candidates, and to the Knowledge of Parent, no such
administrative action to disqualify such clinical investigators, researchers or clinical staff has been threatened or is pending.

 
(f) Neither Parent nor any of its Subsidiaries and, to the Knowledge of Parent, any contract manufacturer with respect to any Parent Product Candidate is the

subject of any pending or, to the Knowledge of Parent, threatened investigation in respect of its business or products by the FDA pursuant to its “Fraud, Untrue
Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46191 (September 10, 1991) and any amendments thereto or by any
other Drug/Device Regulatory Agency under a comparable policy. Neither Parent nor any of its Subsidiaries, any of their respective contract manufacturers, nor their
respective officers, employees or agents, with respect to any Parent Product Candidate has committed any acts, made any statement or failed to make any statement, in
each case in respect of its business or products that would violate FDA’s “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” Final Policy, and
any amendments thereto. None of Parent, any of its Subsidiaries, and to the Knowledge of Parent, any contract manufacturer with respect to any Parent Product
Candidate, or any of their respective officers, employees or agents is currently or has been debarred, convicted of any crime or is engaging or has engaged in any
conduct that could result in a material debarment or exclusion under (i) 21 U.S.C. Section 335a or (ii) any similar applicable Law. To the Knowledge of Parent, no
material debarment or exclusionary claims, actions, proceedings or investigations in respect of their business or products are pending or threatened against Parent, any
of its Subsidiaries, or any of their respective contract manufacturers.

 
(g) All manufacturing operations conducted by or on behalf of Parent or its Subsidiaries in connection with any Parent Product Candidate, since the Parent

Lookback Date, have been and are being conducted in compliance with all Drug/Device Laws and other applicable Laws, including the FDA’s standards for current
good manufacturing practices, including applicable requirements contained in 21 C.F.R. Parts 210 and 211, and the respective counterparts thereof promulgated by
Governmental Bodies in states or countries outside the United States.

 
(h) None of Parent, any of its Subsidiaries, or any of their respective contract manufacturers or laboratories (i) is or has been subject to a Drug/Device

Regulatory Agency shutdown or import or export prohibition or (ii) has received any Form FDA 483, notice of violation, warning letter, untitled letter or similar
correspondence or notice from the FDA or other Drug/Device Regulatory Agency alleging or asserting noncompliance with any applicable Law, in each case, that have
not been formally closed out as shown by documentation issued by the relevant Drug/Device Regulatory Agency, and, to the Knowledge of Parent, neither the FDA
nor any other Drug/Device Regulatory Agency is considering such action.
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(i) None of the Acquiring Companies, and to the knowledge of Parent, no Representative of any of the Acquiring Companies on their behalf with respect to
any matter relating to any of the Acquiring Companies, has: (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity; (ii) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns or
violated any provision of the Foreign Corrupt Practices Act of 1977, as amended; (iii) knowingly and willfully offered or paid or solicited or received any
remuneration, in cash or in kind, or made any financial arrangements (A) in return for referring an individual to a person for the furnishing or arranging of any item or
service for which payment may be made in whole or in part by any third-party payor (including but not limited to any Federal Health Care Program), or (B) in return
for purchasing, leasing, ordering or arranging for or recommending purchasing, leasing or ordering any good, facility, service or item for which payment may be made
in whole or in part by any third-party payor or self-pay patient in material violation of any applicable Healthcare Law; (iv) given any gift or gratuitous payment of any
kind, nature or description (whether in money, property or services) in material violation of any applicable Healthcare Law; (v) established or maintained any
unrecorded fund or asset for any purpose or made any misleading, false or artificial entries on any of its books or records in material violation of applicable Healthcare
Laws; or (vi) made any other unlawful payment. There are no currently pending, and to the knowledge of the Parent, no Person has threatened to file, against any
Acquiring Company, an action under any federal or state whistleblower statute related to alleged material noncompliance with applicable Healthcare Laws, including
under the False Claims Act of 1863 (31 U.S.C. § 3729 et seq.). There is no plan, intention, or actual notification or filing by or on behalf of any Acquiring Company,
self-disclosing any material violations of Healthcare Laws with any Governmental Body, including but not limited to a voluntary disclosure pursuant to the OIG’s
“Provider Self-Disclosure Protocol,” the Centers for Medicare and Medicaid Services “Self-Referral Disclosure Protocol,” or otherwise.

 
(j) Since the Parent Lookback Date, no product of the Acquiring Companies has at any time been recalled, withdrawn, suspended or discontinued (whether

voluntarily or otherwise).
 
(k) Each of the Acquiring Companies (i) is, and since January 1, 2023, has been, in compliance in all material respects with (A) all written policies of Parent

and each of its Subsidiaries pertaining to the logical and physical security of electronic data stored or used by the Acquiring Companies (the “Parent Privacy Policy”),
(B) all applicable laws pertaining to privacy, data protection, user data or Parent Personal Information; (C) the requirements of any industry standard or self-regulatory
organization by which Parent or any of its Subsidiaries is bound; and (D) contractual commitments by which Parent or any of its Subsidiaries is bound and (ii) has
implemented and maintained commercially reasonable and appropriate administrative, technical, organizational and physical safeguards to protect such Parent
Personal Information against unauthorized access and use. There has been no loss, damage or unauthorized access, disclosure, use or breach of security of Parent
Personal Information maintained by or on behalf of Parent or any of its Subsidiaries, except in each case as would not, individually or in the aggregate, reasonably be
likely to result in a Parent Material Adverse Effect. No Person (including any Governmental Body) has made any written claim or commenced any action with respect
to unauthorized access, disclosure or use of Parent Personal Information maintained by or on behalf of any of Parent or any of its Subsidiaries, except as would not,
individually or in the aggregate, reasonably be likely to result in a Parent Material Adverse Effect. None of (1) the execution, delivery, or performance of this
Agreement or (2) the consummation of any of the transactions contemplated by this Agreement, will violate any Parent Privacy Policy or any law pertaining to privacy,
data protection user data or Parent Personal Information. “Parent Personal Information” means all data or information controlled, owned, stored, used or processed
by Parent or any of its Subsidiaries regarding or capable of being associated with an individual person or device, including, but not limited to, (a) information that
identifies, could be used to identify or is otherwise identifiable with an individual or a device or household, including name, physical address, telephone number, email
address, financial information, financial account number or government-issued identifier, medical, health, or insurance information, gender, date of birth, educational
or employment information, and any other data used or intended to be used to identify, contact or precisely locate an individual (e.g., geolocation data), (b) information
or data bearing on an individual person’s credit worthiness, credit standing, credit capacity, character, general reputation, personal characteristics or mode of living, (c)
any data regarding an individual’s activities online or on a mobile device or other application (e.g., searches conducted, web pages or content visited or viewed),
whether or not such information is directly associated with an identifiable individual, and (d) internet protocol addresses, device identifiers or other persistent
identifiers. Parent Personal Information also includes any information maintained in association with the foregoing information. Parent Personal Information may
relate to any individual, including a current, prospective or former customer or employee, and includes information in any form, including paper, electronic and other
forms.
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(l) Since January 1, 2023, there has been no (i) material security incident, breach, or successful ransomware, denial of access attack, denial of service attack,
hacking, or similar event with respect to any Parent IT Asset, nor (ii) any material unauthorized, accidental, or unlawful access to, or destruction, loss, alteration,
disclosure, or other Processing of, Parent Data (each, in the case of (i) and (ii), a “Parent Security Incident”). None of the Acquiring Companies, nor, to the
knowledge of Parent, all vendors, partners or other third parties that Process Parent Personal Information on behalf of, or that otherwise share Parent Personal
Information with, the Acquiring Companies (in the case of such vendors, partners, and other third parties, relating to the Acquiring Companies) (“Parent Data
Partners”), or been required to make, any disclosure or notification to any Person under any Parent privacy obligation in connection with any Parent Security Incident.
None of the Acquiring Companies has received any notification from any Governmental Body or other Person of any material Action relating to the data privacy, data
security, data protection, or the Processing of Parent Data, or alleging any violation of any Parent privacy obligation. To the knowledge of Parent, there has never been
any audit, investigation or enforcement action (including any fines or other sanctions) by any Governmental Body or other Person relating to any Parent Security
Incident or violation of any Parent privacy obligation.

 
(m) Each of the Acquiring Companies are, and at all times have been, in material compliance with all applicable Healthcare Laws. There are no Legal

Proceedings pending or, to the Knowledge of Parent, threatened with respect to an alleged violation by Parent or any of its Subsidiaries of any Healthcare Laws. No
Acquiring Company, nor, to the knowledge of Parent, any officer, director, manager, employee or any other personnel of any Acquiring Company, is a party to a
corporate integrity agreement, deferred prosecution agreement, consent decree, or similar agreement with or imposed by a Governmental Body or has any reporting
obligations pursuant to a settlement agreement, corrective action plan, or other remedial measure entered into with any Governmental Body. No Acquiring Company
has been served with or received any search warrant, subpoena, or civil investigative demand from any Governmental Body regarding any actual or alleged violation
of any Healthcare Laws.

 
(n) All filings, submissions, reports, data and materials submitted by or on behalf of the Acquiring Company to any Governmental Body in connection with

any obligations under Healthcare Laws, including but not limited to any reporting or disclosure requirements under the Physician Payments Sunshine Act (42 U.S.C. §
1320a-7h) and state transparency laws, have been true, complete, and correct in all material respects. No Company, or any Representative on behalf of any Company,
has: (i) knowingly and willfully made or caused to be made a false statement or representation of a material fact in any application for any benefit or payment under
any Federal Health Care Program, (ii) knowingly and willfully made or caused to be a made a false statement or representation of material fact in determining rights to
any benefit or payment under any Federal Health Care Program, or (iii) presented or caused to be presented a claim for reimbursement for services that is for an item
or services that was known or should have been known to be (A) not provided as claimed, or (B) false or fraudulent.
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(o) Each of the Acquiring Companies maintains and adheres to, in each case of the foregoing, in all material respects, corporate compliance programs
reasonably designed to ensure compliance with and to detect, prevent, and address material violations of all material Healthcare Laws, applicable to it and/or its assets,
business or operations and that qualifies as an “effective compliance and ethics program” for purpose of Chapter 8 of the Federal Sentencing Guidelines (collectively,
“Health Care Compliance Program”). Such Health Care Compliance Program complies in all material respects with applicable final and available guidelines on
compliance programs issued by the U.S. Department of Health and Human Services Office of Inspector General (“OIG”) and the current version of the AdvaMed
Code of Ethics on Interactions with U.S. Health Care Professionals. No Acquiring Company is aware of any complaints from employees, independent contractors,
vendors, physicians, customers, patients or other Persons that would reasonably be considered a material violation of any applicable Healthcare Law.

 
(p) All direct and indirect financial relationships between the Acquiring Company and any healthcare professional or other Person in a position to purchase,

prescribe, order, or recommend the Acquiring Company’s products, refer patients, or otherwise generate business for the Acquiring Company have at all times
complied with the federal Anti-Kickback Statute, as codified in 42 U.S.C. §1320a-7b, the Federal Stark Law, as codified in 42 U.S.C. §1395nn and the regulations
promulgated thereunder, and similar and other healthcare fraud and abuse Laws and regulations. The Acquiring Company has not established or participated in,
directly or indirectly, any discount program, copay waiver or reduction, charitable fund, patient assistance program, or other financial incentive for the purchase or use
of the Acquiring Company’s products or services that is in violation of any Healthcare Laws.

 
(q) Neither the Acquiring Company or its respective directors, officers or employees, or, to the knowledge of Parent, any other Representative or Person

acting at the direction of or on behalf of the Acquiring Company: (i) has been charged with or convicted of any criminal offense relating to the delivery of an item or
service under any Federal Health Care Program, (ii) has been debarred, excluded or suspended from participation in any Federal Health Care Program, (iii) has had a
civil monetary penalty assessed against it, him or her under 42 U.S.C. §1320a-7a, (iv) is currently listed on the list of parties excluded from federal procurement
programs and non-procurement programs as maintained in the Government Services Administration’s System for Award Management or other federal agencies, (v) has
received written notice that it is the target of any investigation relating to any Federal Health Care Program-related offense or (vi) to the knowledge of the Parent, has
engaged in any activity that is in violation of, or is cause for civil penalties, debarment or mandatory or permissive exclusion under federal or state laws.

 
Section 3.10 Legal Proceedings; Orders.
 

(a) There is no pending Legal Proceeding, and no Person has, to the knowledge of Parent, threatened in writing to commence any Legal Proceeding: (i) that
involves any of the Acquiring Companies, any business of any of the Acquiring Companies or any of the assets owned, leased or used by any of the Acquiring
Companies or to the knowledge of Parent any present or former officer, director or employee of the Acquiring Companies in such individual’s capacity as such; (ii)
that challenges, or that may have the effect of preventing, delaying, making illegal or otherwise interfering with the Contemplated Transactions or (iii) that involves
any product of the Acquiring Companies. No Legal Proceeding has had or, if adversely determined, would reasonably be expected to have or result in a Parent
Material Adverse Effect. To the knowledge of Parent, no event has occurred, and no claim, dispute or other condition or circumstance exists, that would reasonably be
expected to give rise to or serve as a basis for the commencement of any Legal Proceeding of the type described in clause (i) or clause (ii) of the first sentence of this
Section 3.10(a).
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(b) There is no Order to which any of the Acquiring Companies, or the assets owned or used by any of the Acquiring Companies (including, without
limitation, any product of the Acquiring Companies), is subject. To the knowledge of Parent, no officer or other key employee of any of the Acquiring Companies is
subject to any Order that prohibits such officer or other employee from engaging in or continuing any conduct, activity or practice relating to the business of any of the
Acquiring Companies.

 
Section 3.11 Brokers’ and Finders’ Fees. Except as set forth in Section 3.11 of the Parent Disclosure Schedule, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the Contemplated Transactions based upon arrangements made by or on behalf of any of the Acquiring
Companies.
 
Section 3.12 Employee Benefit Plans.
 

(a) Section 3.12(a) of the Parent Disclosure Schedule sets forth, as of the date of this Agreement, a complete and accurate list of each material Employee
Benefit Plan that is currently sponsored, maintained, contributed to, or required to be contributed to or with respect to which any potential liability is borne by any
Acquiring Company or any of their ERISA Affiliates (collectively, the “Parent Employee Plans”). Neither Parent nor, to the knowledge of Parent, any other Person,
has made any commitment to modify, change or terminate any Parent Employee Plan, other than with respect to a modification, change or termination required by
Laws. With respect to each material Parent Employee Plan, Parent has made available to Company, accurate and complete copies of the following documents: (i) the
plan document and any related trust agreement, including amendments thereto; (ii) any current summary plan descriptions and other material communications to
participants relating to the plan; (iii) each plan trust, insurance, annuity or other funding contract or service provider agreement related thereto; (iv) the most recent
plan financial statements and actuarial or other valuation reports prepared with respect thereto, if any; (v) the most recent Internal Revenue Service determination or
opinion letter, if any; (vi) copies of the most recent plan year nondiscrimination and coverage testing results for each plan subject to such testing requirements; and
(vii) the most recent annual reports (Form 5500) and all schedules attached thereto for each Parent Employee Plan that is subject to ERISA and Code reporting
requirements.

 
(b) Each Parent Employee Plan is being, and has been, administered in accordance with its terms and in compliance with the requirements prescribed by any

and all Laws (including ERISA and the Code), in all material respects. No Acquiring Company is in material default under or material violation of, and has no
knowledge of any material defaults or material violations by any other party to, any of Parent Employee Plans. All contributions required to be made by any Acquiring
Company or any their ERISA Affiliates to any Parent Employee Plan have been timely paid or accrued on the most recent Parent Financials on file with the SEC, if
required under GAAP. Any Parent Employee Plan intended to be qualified under Section 401(a) of the Code has either obtained from the Internal Revenue Service a
favorable determination letter or opinion letter as to its qualified status under the Code, and to the knowledge of Parent, no event has occurred and no condition exists
with respect to the form or operation of such Parent Employee Plan that would cause the loss of such qualification.
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(c) No Parent Employee Plan provides retiree medical or other retiree welfare benefits to any person, except as required by COBRA. No suit, administrative
proceeding or action has been brought, or to the knowledge of Parent, is threatened against or with respect to any such Parent Employee Plan, including any audit or
inquiry by the Internal Revenue Service or the United States Department of Labor (other than routine claims for benefits arising under such plans).

 
(d) No Acquiring Company nor any of their ERISA Affiliates has, during the past six (6) years from the Effective Time, maintained, established, sponsored,

participated in or contributed to, or is obligated to contribute to, or otherwise incurred any obligation or liability (including any contingent liability) under, any
“multiemployer plan” (as defined in Section 3(37) of ERISA) or any “pension plan” (as defined in Section 3(2) of ERISA) subject to Title IV of ERISA or Section 412
of the Code. No Acquiring Company nor any of their ERISA Affiliates has, as of the date of this Agreement, any actual or potential withdrawal liability (including any
contingent liability) for any complete or partial withdrawal (as defined in Sections 4203 and 4205 of ERISA) from any multiemployer plan.

 
(e) Except as set forth in Section 3.12(e) of the Parent Disclosure Schedule, consummation of the Contemplated Transactions will not (i) entitle any current or

former employee or other service provider of an Acquiring Company or any of their ERISA Affiliates to severance benefits or any other payment (including
unemployment compensation, golden parachute, bonus or benefits under any Parent Employee Plan); (ii) accelerate the time of payment or vesting of any such
benefits or increase the amount of compensation due any such employee or service provider; (iii) result in the forgiveness of any Indebtedness; (iv) result in any
obligation to fund future benefits under any Parent Employee Plan; or (v) result in the imposition of any restrictions with respect to the amendment or termination of
any of Parent Employee Plans. No benefit payable or that may become payable by an Acquiring Company pursuant to any Parent Employee Plan in connection with
the Contemplated Transactions will constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code) subject to the imposition of an excise Tax
under Section 4999 of the Code or the deduction for which would be disallowed by reason of Section 280G of the Code.

 
(f) Each Parent Employee Plan that constitutes in any part a “nonqualified deferred compensation plan” (as such term is defined under Section 409A(d)(1) of

the Code and the guidance thereunder) (each, a “Parent 409A Plan”) has been operated and maintained in all material respects in operational and documentary
compliance with the requirements of Section 409A of the Code and the applicable guidance thereunder. No payment to be made under any Parent 409A Plan is or,
when made in accordance with the terms of the Parent 409A Plan, will be subject to the penalties of Section 409A(a)(1) of the Code.

 
Section 3.13 Title to Assets; Real Property.
 

(a) The Acquiring Companies own, and have good, valid and marketable title to, or, in the case of leased assets, valid leasehold interests in or other rights to
use, all tangible assets purported to be owned or leased by them, in each case, that are material to the Acquiring Companies taken as a whole. All of said assets are
owned or, in the case of leased assets, leased by the Acquiring Companies, in each case, free and clear of any Encumbrances, except for Permitted Liens. Each of the
Acquiring Companies has complied with the material terms of all leases to real and personal property to which it is a party, and all such leases are in full force and
effect, except for any such noncompliance or failure to be in full force and effect that, individually or in the aggregate, has not had and would not reasonably be
expected to have a Parent Material Adverse Effect. The Acquiring Companies enjoy peaceful and undisturbed possession under all such leases, except for any such
failure to do so that, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.
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(b) Section 3.13(b) of the Parent Disclosure Schedule sets forth a true and complete list of (i) all real property owned by the Acquiring Companies and (ii) all
real property leased for the benefit of the Acquiring Companies.

 
(c) All material items of equipment and other tangible assets owned by or leased to the Acquiring Companies are adequate for the uses to which they are being

put, are in good condition and repair (ordinary wear and tear excepted) and are adequate for the conduct of the business of the Acquiring Companies in the manner in
which such businesses are currently being conducted immediately prior to the Effective Time. The Acquiring Companies do not own and have not, since the Parent
Lookback Date, owned any real property or any interest in real property, except for the leaseholds created under the real property leases identified in Section 3.13(b) of
the Parent Disclosure Schedule.

 
(d) Nothing in this Section 3.13 relates to Intellectual Property, which is covered with respect to the Acquiring Companies solely by Section 3.8.
 

Section 3.14 Environmental Matters.
 

(a) No hazardous material has been released as a result of the deliberate actions of Parent or any of its Subsidiaries, or, to the knowledge of Parent, as a result
of any actions of any third party or otherwise, in, on or under any property, including the land and the improvements, ground water and surface water thereof, that
Parent or any of its Subsidiaries currently owns, operates, occupies or leases, in such quantities as would cause a Parent Material Adverse Effect.

 
(b) Neither Parent nor any of its Subsidiaries has engaged in Hazardous Material Activities in material violation of any Law in effect on or before the

Effective Time.
 
(c) Parent and its Subsidiaries currently hold all environmental approvals, permits, licenses, clearances and Consents (the “Parent Environmental Permits”)

necessary for the conduct of Parent’s and its Subsidiaries’ Hazardous Material Activities and other businesses of Parent and its Subsidiaries as such activities and
businesses are currently being conducted.

 
(d) No material action, proceeding, revocation proceeding, amendment procedure, writ, injunction or claim is pending, or to the knowledge of Parent,

threatened concerning any Parent Environmental Permit, hazardous material or any Hazardous Material Activity of Parent or any of its Subsidiaries.
 

Section 3.15 Labor Matters.
 

(a) To the knowledge of Parent, no key employee or group of key employees has threatened to terminate employment with any Acquiring Company or has
plans to terminate such employment.

 
(b) No Acquiring Company is a party to or bound by any collective bargaining agreement, nor has it experienced any strikes, union grievances, claims of

unfair labor practices or other collective bargaining disputes.
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(c) Except as set forth in Section 3.15(c) of the Parent Disclosure Schedule, no Acquiring Company is a party to any written or oral: (i) agreement with any
current or former employee the benefits of which are contingent upon, or the terms of which will be materially altered by, the consummation of the Contemplated
Transactions; (ii) agreement with any current or former employee of Parent providing any term of employment or compensation guarantee extending for a period
longer than one (1) year from the Effective Time or for the payment of compensation in excess of $50,000 per annum; or (iii) agreement or plan the benefits of which
will be increased, or the vesting of the benefits of which will be accelerated, upon the consummation of the Contemplated Transactions.

 
Section 3.16 Parent Contracts.
 

(a) Except for Excluded Contracts or as set forth (x) in the most recent exhibit list on Parent’s Form 10-K for the year ended December 31, 2024 or
subsequently filed with the SEC pursuant to any current or periodic report and available on the SEC Website or (y) in Section 3.16(a) of the Parent Disclosure
Schedule, neither Parent nor any of its Subsidiaries is a party to or is bound by:

 
(i) any management, employment, severance, retention, transaction bonus, change in control, consulting, relocation, repatriation or expatriation

agreement or other similar Contract between: (A) any of the Acquiring Companies and (B) any active, retired or former employees, directors or consultants of
any Acquiring Company, other than any such Contract that is terminable “at will” (or following a notice period imposed by applicable Laws or, in the case of
consulting agreements, following the notice period required in the Contract), or without any obligation on the part of any Acquiring Company to make any
severance, termination, change in control or similar payment or to provide any benefit, other than severance payments required to be made by any Acquiring
Company under applicable Laws;

 
(ii) any Contracts identified or required to be identified in Section 3.13(b) of the Parent Disclosure Schedule;
 
(iii) any Contract with any distributor, reseller or sales representative with an annual value in excess of $50,000;
 
(iv) any Contract with any manufacturer, vendor, or other Person for the supply of materials or performance of services by such third party to Parent

in relation to the manufacture of Parent’s products or product candidates with an annual value in excess of $50,000;
 
(v) any agreement or plan providing equity benefits to current or former employees of an Acquiring Company, including, without limitation, any

stock option plan, stock appreciation right plan or stock purchase plan, any of the benefits of which will be increased, or the vesting of benefits of which will
be accelerated, by the occurrence of any of the Contemplated Transactions or the value of any of the benefits of which will be calculated on the basis of any
of the Contemplated Transactions;

 
(vi) any Contract incorporating or relating to any guaranty, any warranty, any sharing of liabilities or any indemnity not entered into in the ordinary

course of business, including any indemnification agreements between Parent or any of its Subsidiaries and any of its officers or directors;
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(vii) any Contract imposing, by its express terms, any material restriction on the right or ability of any Acquiring Company: (A) to compete with any
other Person; (B) to acquire any product or other asset or any services from any other Person; or (C) to develop, sell, supply, distribute, offer, support or
service any product or any technology or other asset to or for any other Person;

 
(viii) any Contract relating to the disposition or acquisition of assets not in the ordinary course of business or any ownership interest in any

corporation, partnership, joint venture or other business enterprise (other than Contracts in which the applicable disposition or acquisition has been
consummated and there are no material ongoing obligations);

 
(ix) any mortgages, indentures, loans or credit agreements, security agreements or other agreements or instruments relating to the borrowing of

money or extension of credit in excess of $50,000;
 
(x) any joint marketing or development agreement;
 
(xi) any commercial Contract that would reasonably be expected to have a material effect on the ability of Parent to perform any of its material

obligations under this Agreement, or to consummate any of the transactions contemplated by this Agreement, that is not set forth on Section 3.16(a)(xi) of the
Parent Disclosure Schedule;

 
(xii) any Contract that provides for: (A) any right of first refusal, right of first negotiation, right of first notification or similar right with respect to

any securities or assets of any Acquiring Company for which a waiver of such right has not been obtained; or (B) any “no shop” provision or similar
exclusivity provision with respect to any securities or assets of any Acquiring Company;

 
(xiii) any Contract that contemplates or involves the payment or delivery of cash or other consideration in an amount or having a value in excess of

$50,000 or more in the aggregate, or contemplates or involves the performance of services having a value in excess of $50,000 or more in the aggregate, in
each case following the date of this Agreement, other than any arrangement or agreement expressly contemplated or provided for under this Agreement; or

 
(xiv) any Contract that does not allow Parent or any of its Subsidiaries to terminate the Contract for convenience with no more than sixty (60) days

prior notice to the other party and without the payment of any rebate, chargeback, penalty or other amount to such third party in connection with any such
termination in an amount or having a value in excess of $50,000 in the aggregate.

 
(b) Parent has made available to Company an accurate and complete copy of each Contract listed or required to be listed in Section 3.16 of the Parent

Disclosure Schedule (any such Contract, including any Contract that would be listed in Section 3.16 of the Parent Disclosure Schedule but for its inclusion in the most
recent exhibit list of Parent’s Form 10-K for the year ended December 31, 2024 or as an exhibit to any current or periodic report subsequently filed with the SEC, but
excluding Excluded Contracts, a “Parent Contract”). Neither Parent nor any of its Subsidiaries, nor to the knowledge of Parent any other party to a Parent Contract,
has, since the Parent Lookback Date, materially breached or violated in any material respect or materially defaulted under, or received written notice that it has
breached, violated or defaulted under, any of the terms or conditions of any of the Parent Contracts. To the knowledge of Parent, no event has occurred, and, no
circumstance or condition exists, that (with or without notice or lapse of time) would reasonably be expected to: (i) result in a violation or breach in any material
respect of any of the provisions of any Parent Contract or (ii) give any Person the right to declare a default in any material respect under any Parent Contract, except
for any immaterial violations, breaches or defaults. Each Parent Contract is in full force and effect and is the legal, valid and binding obligation of Parent and its
Subsidiaries and, to the knowledge of Parent, of the other parties thereto, enforceable against Parent and its Subsidiaries and, to the knowledge of Parent, such other
parties in accordance with its terms, except as enforceability may be limited by bankruptcy and other similar laws and general principles of equity.
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Section 3.17 Insurance.
 

(a) Section 3.17(a) of the Parent Disclosure Schedule sets forth each material insurance policy (the “Parent Insurance Policies”) to which Parent or its
Subsidiaries is a party. Parent or its Subsidiaries maintain all Parent Insurance Policies in such amounts, with such deductibles and against such risks and losses that
are reasonably adequate for the operation of Parent’s and its Subsidiaries’ businesses in all material respects. To the knowledge of Parent, such Parent Insurance
Policies are in full force and effect, maintained with reputable companies against loss relating to the business, operations and properties and such other risks as
companies engaged in similar business as the Acquiring Companies would, in accordance with good business practice, customarily insure. Since the Parent Lookback
Date, all premiums due and payable under such Parent Insurance Policies have been paid on a timely basis and each Acquiring Company is in compliance in all
material respects with all other terms thereof. True, complete and correct copies of such Parent Insurance Policies, or summaries of all terms material thereof, have
been made available to Company.

 
(b) There are no material claims pending under any Parent Insurance Policies as to which coverage has been questioned, denied or disputed. Since the Parent

Lookback Date, all material claims thereunder have been filed in a due and timely fashion and no Acquiring Company has been refused insurance for which it has
applied or had any policy of insurance terminated (other than at its request), nor has any Acquiring Company received written notice from any insurance carrier that:
(i) such insurance will be canceled or that coverage thereunder will be reduced or eliminated; or (ii) premium costs with respect to such insurance will be increased,
other than premium increases in the ordinary course of business applicable on their terms to all holders of similar policies

 
Section 3.18 Interested Party Transactions. No event has occurred since the Parent Lookback Date that would be required to be reported by Parent as a certain relationship or
related transaction pursuant to Item 404 of Regulation S-K, if Parent were required to report such information in periodic reports pursuant to the Exchange Act.
 
Section 3.19 No Business Activities by ExchangeCo and CallCo. Except as set forth in the Parent SEC Documents filed prior to the date of this Agreement, since January 1,
2023 no event has occurred that would be required to be reported by Parent pursuant to Item 404 of Regulation S-K. Section 3.19 of the Parent Disclosure Schedule identifies
each Person who is (or who may be deemed to be) an Affiliate of Parent as of the date of this Agreement.
 
Section 3.20 Solvency. Except as set forth in Section 3.20 of the Parent Disclosure Schedule, immediately after giving effect to the Contemplated Transactions, the Acquiring
Companies will be Solvent. No transfer of property is being made, and no obligation is being incurred in connection with the Contemplated Transactions, with the intent to
hinder, delay or defraud either present or future creditors of Parent or its Subsidiaries.
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Section 3.21 Shell Company Status. Parent is not, and never has been, an issuer identified in Rule 144(i)(1)(i) of the Securities Act.
 
Section 3.22 Valid Issuance. The Parent Common Stock to be issued pursuant to the Exchange Rights Agreement will, when issued in accordance with the provisions of the
Exchange Rights Agreement, be validly issued, fully paid and non-assessable.
 
Section 3.23 Absence of Liabilities. Immediately after giving effect to the Contemplated Transactions there will be no material debts, liabilities or obligations of any nature,
whether accrued, absolute, contingent, or otherwise, on the Parent except for the obligations related to this Agreement, and the Parent’s corporate affairs arising after the
Closing as specifically set forth in Section 3.23 of the Parent Disclosure Schedule. Immediately after the approval of the Parent Stockholders Matters, the Parent will terminate
the employment of all of the employees of the Parent, subject to any fulfillment of any obligations or payments owed by the Parent to such employees pursuant to their
employment agreements or other employment obligations entered into prior to the Effective Time, provided, however, for the avoidance of doubt this shall not include an
obligation to terminate any of the employees of Company.
 
Section 3.24 Foreign Issuer. Parent: (i) is as of the date of this Agreement, and (ii) will be as of the Effective Time, a “foreign issuer” as such term is defined under Section
2.15 of NI 45-102. Disclaimer of Other Representations and Warranties. Except for the representations and warranties previously set forth in this Article III (as modified by
the applicable Parent Disclosure Schedule and, subject to the introduction to this Article III, the Parent SEC Documents filed with the SEC from and after January 1, 2023),
Parent makes no representation or warranty, express or implied, at law or in equity, with respect to any of its assets, Liabilities, or operations, and any such other representations
and warranties are hereby expressly disclaimed and specifically that Parent makes no representation or warranty with respect to anything provided or made available to
Company or their respective Representatives in certain “data rooms” or management presentations in expectation of the transactions contemplated by this Agreement.
 

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDERS
 

Subject to Section 11.13(h), except as set forth in the disclosure schedule delivered by the Shareholders to Parent (the “Shareholders Disclosure Schedule”), each
Shareholder severally, and not jointly, represents and warrants to Parent, ExchangeCo and CallCo as follows:

 
Section 4.1 Organization; Authority The undersigned Shareholder is: (1) a corporation, unlimited liability company or similar Entity duly organized, validly existing and, in
jurisdictions that recognize the concept, in good standing under the laws of the jurisdiction of its incorporation, formation or other establishment, as applicable, or (2) an
individual residing in the United States of America, Canada or another nation which is not prohibited by any applicable Laws to enter into this Agreement and has all necessary
power and authority: (i) to own the Company Common Stock and (ii) to perform its obligations under this Agreement by which it will be bound upon the date hereof.
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(b) The undersigned Shareholder has the requisite power and authority to enter into this Agreement and each other agreement, document, instrument or
certificate contemplated by this Agreement to be executed by such Shareholder in connection with the Contemplated Transactions (the “Shareholder Documents”) and
to perform its obligations hereunder and to consummate the Contemplated Transactions. The execution and delivery of this Agreement by such Shareholder and the
Shareholder Documents, the performance by such Shareholders of its obligations hereunder and the consummation by such Shareholder of the Contemplated
Transactions have been duly authorized by all necessary corporate action/approvals, as applicable, on the part of such Shareholder. This Agreement has been, and the
Shareholder Documents will be at or prior to the Closing, duly executed and delivered by such Shareholder and, assuming the due authorization, execution and
delivery by Company, Parent, ExchangeCo and CallCo, this Agreement constitutes, and the Shareholder Documents when so executed and delivered will constitute,
the valid and binding obligation of such Shareholder, enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy and other similar
laws and general principles of equity.

 
Section 4.2 Title. The undersigned Shareholder has good, valid and marketable title to the Company Common Stock as set forth on the Allocation Certificate which is held free
and clear of any Encumbrances, except for Permitted Liens.
 
Section 4.3 Accredited Investor. The undersigned Shareholder is an “accredited investor” within the meaning of Rule 501(a) under the Securities Act for the reason(s) set forth
in the accredited investor questionnaire signed by such Shareholder and delivered pursuant to Section 8.1(b) below.
 
Section 4.4 Disclaimer of Other Representations and Warranties. Except for the representations and warranties previously set forth in this Article IV (as modified by the
applicable Shareholder Disclosure Schedule), the undersigned Shareholder makes no representation or warranty, express or implied, at law or in equity, with respect to any of
the assets, Liabilities, or operations of the Company, and any such other representations and warranties are hereby expressly disclaimed and specifically that the undersigned
Shareholder make no representation or warranty with respect to anything provided or made available to any other Party hereto or their respective Representatives in certain
“data rooms” or management presentations in expectation of the transactions contemplated by this Agreement. Notwithstanding anything to the contrary contained herein, the
liability of any Shareholder for any breach of, or inaccuracy in, any representations or warranties made by such Shareholder in this Agreement shall be limited in the aggregate
to the amount of consideration actually received by such Shareholder pursuant to this Agreement.
 
Section 4.5 Canadian Shareholder Resale Restriction. Each Shareholder hereby acknowledges and agrees that upon the issuance of Parent Common Stock to such
Shareholder in exchange for Exchangeable Shares issued in accordance with this Agreement, such Shareholder is restricted under applicable Canadian securities laws and shall
not trade such Parent Common Stock unless the trade is made: (i) through an exchange, or a market, outside of Canada; or (ii) to a person or company outside of Canada, if at
the time of such trade, the Shareholder is a resident of Canada.
 
Section 4.6 Independent Legal Advice. The undersigned Shareholder acknowledges and agrees that this Agreement has been prepared by Haynes and Boone, LLP, DuMoulin
Black LLP and Fasken Martineau DuMoulin LLP, as legal counsel to the Company and Sichenzia Ross Ference Carmel LLP and Bennett Jones LLP, as legal counsel to Parent,
and that at no time has Haynes and Boone, LLP, DuMoulin Black LLP or Fasken Martineau DuMoulin LLP provided legal advice to the Shareholders or Parent, nor has
Sichenzia Ross Ference Carmel LLP or Bennett Jones LLP provided legal advice to the Shareholders or the Company. Each of the Parties, including, for greater certainty, each
of the Shareholders, acknowledges that it has read and understands the terms and conditions of this Agreement and acknowledges and agrees that it has had the opportunity to
seek, and was not prevented or discouraged by any other party to this Agreement from seeking, any independent legal, financial (including tax) and other advice which it
considered necessary before the execution and delivery of this Agreement and that, if it did not avail itself of that opportunity before signing this Agreement, such Shareholder
did so voluntarily without any undue pressure, and agrees that failure to obtain independent legal advice will not be used as a defense to the enforcement of its obligations under
this Agreement and the undersigned Shareholder waives any claim which it may now or in the future have with respect to this Agreement or the subject matter hereof based in
any way on the absence of, lack of access to, or shortness of time available to rely on such advice.
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ARTICLE V
 

CERTAIN AGREEMENTS RELATING TO THE CONDUCT OF BUSINESS PENDING THE CLOSING
 

Section 5.1 Conduct of Business by Parent. Parent agrees that between the date hereof and the earlier of the Effective Time or the date, if any, on which this Agreement is
validly terminated pursuant to Section Section 10.1 (the “Pre-Closing Period”), except as specifically permitted or required by this Agreement, as required by applicable Law
or as consented to in writing by the Company, Parent (a) shall and shall cause each of its Subsidiaries to conduct its business in the Ordinary Course of Business, including by
preserving intact its and their present business organizations, goodwill and ongoing businesses and shall comply with Law (it being agreed by the Parties that with respect to the
matters specifically addressed by any provision of Section 5.1(b), such specific provisions shall govern over the more general provision of this Section 5.1(a)); and (b) shall not,
and shall cause its Subsidiaries not to, directly or indirectly:
 

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of its capital stock or repurchase, redeem or
otherwise reacquire any shares of its capital stock or other securities (except for the repurchase of shares of Parent Common Stock from terminated service
providers of Parent or to otherwise satisfy Tax obligations with respect to awards granted pursuant to Parent Stock Plans or to pay the exercise price of Parent
Options, in each case in accordance with the existing terms of the applicable Parent Stock Plan as in effect on the date of this Agreement);

 
(ii) sell, issue, grant, pledge or otherwise dispose of or encumber or authorize the issuance of: (A) any capital stock or other security (except for

Parent Common Stock issued upon the valid exercise or settlement of outstanding Parent Options or Parent Existing Warrants), (B) any option, warrant or
right to acquire any capital stock or any other security or (C) any instrument convertible into or exchangeable for any capital stock or other security;

 
(iii) form any Subsidiary or acquire any equity interest or other interest in any other Entity or enter into a joint venture with any other Entity;
 
(iv) except as required to give effect to anything in contemplation of the Closing, amend any of its Organizational Documents, or effect or be a party

to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar
transaction except, for the avoidance of doubt, the Contemplated Transactions;

 
(v) (A) lend money to any Person, (B) incur or guarantee any indebtedness for borrowed money, or (C) guarantee any debt securities of any other

Person;
 
(vi) acquire any asset (other than assets of de minimis value) or sell, lease or otherwise irrevocably dispose of any of its material assets or properties,

or grant any Encumbrance (other than a Permitted Encumbrance) with respect to such assets or properties;
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(vii) make, change or revoke any Tax election, file any amendment making any change to any Tax Return or adopt or change any accounting method
in respect of Taxes, enter into any Tax closing agreement, settle any income or other Tax claim or assessment, submit any voluntary disclosure application,
enter into any Tax allocation, Tax sharing or similar agreement (including indemnity arrangements), other than customary Contracts entered into in the
Ordinary Course of Business, including with vendors, customers, lenders, or landlords, the principal subject matter of which is not Taxes, or consent to any
extension or waiver of the limitation period applicable to or relating to any Tax claim or assessment, other than any such extension or waiver that is obtained
in the Ordinary Course of Business;

 
(viii) except as set forth on Section 5.1(viii) of the Parent Disclosure Schedule, spend or dispose of any cash or cash equivalents in excess of $5,000,

other than expenses payable in the Ordinary Course of Business; or
 
(ix) agree, resolve or commit to do any of the foregoing.
 

Nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or direct the operations of Parent prior to the Effective Time.
Prior to the Effective Time, Parent shall exercise, consistent with the terms and conditions of this Agreement, complete unilateral control and supervision over its business
operations.

 
Section 5.2 Conduct of Business by the Company. The Company agrees that during the Pre-Closing Period, except as specifically permitted or required by this Agreement, as
required by applicable Law, as consented to in writing by Parent, the Company (a) shall comply with Law and to conduct its business in the Ordinary Course of Business and
use commercially reasonable efforts to preserve intact its and their present business organizations, goodwill and ongoing businesses (it being agreed by the Parties that with
respect to the matters specifically addressed by any provision of Section 5.2(b), such specific provisions shall govern over the more general provision of this Section 5.2(a));
and (b) shall not, and shall cause its Subsidiary not to, directly or indirectly:
 

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of its capital stock or repurchase, redeem or
otherwise reacquire any shares of its capital stock or other securities;

 
(ii) sell, issue, grant, pledge or otherwise dispose of or encumber or authorize the issuance of: (A) any capital stock or other security, (B) any option,

warrant or right to acquire any capital stock or any other security or (C) any instrument convertible into or exchangeable for any capital stock or other
security;

 
(iii) form any Subsidiary or acquire any equity interest or other interest in any other Entity or enter into a joint venture with any other Entity;
 
(iv) except as required to give effect to anything in contemplation of the Closing, amend any of its Organizational Documents, or effect or be a party

to any merger, consolidation, share exchange, business combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar
transaction except, for the avoidance of doubt, the Contemplated Transactions;

 
33



 
 

(v) (A) lend money to any Person, (B) incur or guarantee any indebtedness for borrowed money, or (C) guarantee any debt securities of any other
Person;

 
(vi) acquire any asset (other than assets of de minimis value) or sell, lease or otherwise irrevocably dispose of any of its material assets or properties,

or grant any Encumbrance (other than a Permitted Encumbrance) with respect to such assets or properties;
 
(vii) make, change or revoke any Tax election, file any amendment making any change to any Tax Return or adopt or change any accounting method

in respect of Taxes, enter into any Tax closing agreement, settle any income or other Tax claim or assessment, submit any voluntary disclosure application,
enter into any Tax allocation, Tax sharing or similar agreement (including indemnity arrangements), other than customary Contracts entered into in the
Ordinary Course of Business, including with vendors, customers, lenders, or landlords, the principal subject matter of which is not Taxes, or consent to any
extension or waiver of the limitation period applicable to or relating to any Tax claim or assessment, other than any such extension or waiver that is obtained
in the Ordinary Course of Business;

 
(viii) spend or dispose of any cash or cash equivalents in excess of $5,000, other than expenses payable in the Ordinary Course of Business; or
 
(ix) agree, resolve or commit to do any of the foregoing.
 

Section 5.3 No Solicitation.
 

(a) Each of Parent and the Company agrees that, during the Pre-Closing Period, neither it nor any of its Subsidiaries shall, nor shall it or any of its
Subsidiaries authorize any of its Representatives to, directly or indirectly: (i) solicit, initiate or knowingly encourage, induce or facilitate the communication, making,
submission or announcement of any Acquisition Proposal or Acquisition Inquiry or take any action that would reasonably be expected to lead to an Acquisition
Proposal or Acquisition Inquiry, (ii) furnish any non-public information regarding such Party to any Person in connection with or in response to an Acquisition
Proposal or Acquisition Inquiry, (iii) engage in discussions or negotiations with any Person with respect to any Acquisition Proposal or Acquisition Inquiry, (iv)
approve, endorse or recommend any Acquisition Proposal, (v) execute or enter into any letter of intent or any Contract contemplating or otherwise relating to any
Acquisition Transaction or (vi) publicly propose to do any of the foregoing. Without limiting the generality of the foregoing, each Party acknowledges and agrees that,
in the event any Representative of such Party takes any action that, if taken by such Party, would constitute a breach of this Section 5.3 by such Party, the taking of
such action by such Representative shall be deemed to constitute a breach of this Section 5.3 by such Party for purposes of this Agreement.

 
(b) If any Party or any Representative of such Party receives an Acquisition Proposal or Acquisition Inquiry at any time during the Pre-Closing Period, then

such Party shall promptly (and in no event later than twenty-four (24) hours after such Party’s advisors, directors or officers become aware of such Acquisition
Proposal or Acquisition Inquiry) advise the other Party orally and in writing of such Acquisition Proposal or Acquisition Inquiry (including the identity of the Person
making or submitting such Acquisition Proposal or Acquisition Inquiry, and the terms thereof, and copies of all written communications received by such Party). Such
Party shall keep the other Party reasonably informed with respect to the status and terms of any such Acquisition Proposal or Acquisition Inquiry and any material
modification or material proposed modification thereto.
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ARTICLE VI
 

ADDITIONAL AGREEMENTS OF THE PARTIES
 

Section 6.1 Parent Stockholders’ Meeting.
 

(a) As promptly as practicable following the execution of this Agreement, Parent shall take all action necessary under applicable Law to call, give notice of
and hold a meeting of the holders of Parent Common Stock for the purpose of seeking:

 
(i) approval of the Exchangeable Shares Proposal;
 
(ii) approval of the issuance of the US Parent Trust Stock (as defined in the Exchange Rights Agreement) to the Trustee;
 
(iii) approval of the New Incentive Plan; and
 
(iv) authorization of an amendment of Parent’s certificate of incorporation to authorize sufficient Parent Common Stock to be issued in connection

with (x) the ability for the Exchangeable Shares to exchange their Exchangeable Shares into Parent Common Stock pursuant to the Exchangeable Shares
Agreement; (y) issuance of the US Parent Trust Stock and (z) the New Incentive Plan (the “Charter Amendment Proposal” and the matters contemplated by
the clauses 4.1(a)(i)–(iv) are referred to as the “Parent Stockholder Matters,” and such meeting, the “Parent Stockholders’ Meeting”).

 
(b) Parent agrees to use reasonable best efforts to call and hold the Parent Stockholders’ Meeting as soon as practicable after the Effective Time. If the

approval of the Parent Stockholder Matters is not obtained at the Parent Stockholders’ Meeting or if on a date preceding the Parent Stockholders’ Meeting, Parent
reasonably believes that (i) it will not receive proxies sufficient to obtain the Required Parent Stockholder Vote, whether or not quorum would be present or (ii) it will
not have sufficient shares of Parent Common Stock represented (whether in person or by proxy) to constitute a quorum necessary to conduct the business of the Parent
Stockholders’ Meeting, then, in each case, Parent will use its reasonable best efforts to adjourn the Parent Stockholders’ Meeting one or more times to a date or dates
no more than thirty (30) days after the scheduled date for such meeting, and to obtain such approvals at such time. If the Parent Stockholders’ Meeting is not so
adjourned, and/or if the approval of the Parent Stockholder Matters is not then obtained, Parent will use its reasonable best efforts to obtain such approvals as soon as
practicable thereafter, and in any event to obtain such approvals at the next occurring annual meeting of the stockholders of Parent or, if such annual meeting is not
scheduled to be held within four months after the Parent Stockholders’ Meeting, a special meeting of the stockholders of Parent to be held within four months after the
Parent Stockholders’ Meeting. Parent will hold an annual meeting or special meeting of its stockholders, at which a vote of the stockholders of Parent to approve the
Parent Stockholder Matters will be solicited and taken, at least once every four (4) months until Parent obtains approval of the Parent Stockholder Matters.

 
(c) Parent agrees that: (i) the Parent Board shall recommend that the holders of Parent Common Stock vote to approve the Parent Stockholder Matters and

shall use its reasonable best efforts to solicit and obtain such approval within the time frames set forth in Section 6.2(c) and (ii) the Proxy Statement shall include a
statement to the effect that the Parent Board recommends that the Parent’s stockholders vote to approve the Parent Stockholder Matters.
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Annex B
 

THIRD AMENDMENT TO THE
BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN

 
This THIRD AMENDMENT TO THE BIOSIG TECHNOLOGIES, INC. 2023 LONG-TERM INCENTIVE PLAN (this “Amendment”), effective as of [ ], 2025, is made and
entered into by BioSig Technologies, Inc., a Delaware corporation (the “Company”). Terms used in this Amendment with initial capital letters that are not otherwise defined
herein shall have the meanings ascribed to such terms in the BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”).
 

RECITALS
 

WHEREAS, Article 9 of the Plan provides that the Board may amend the Plan at any time and from time to time; and
 

WHEREAS, the Board desires to amend the Plan, to increase the number of shares of Common Stock that may be delivered pursuant to awards under the Plan by an
additional fourteen million seven hundred thirty-five thousand shares (10,359,211).
 

NOW, THEREFORE, in accordance with Article 9 of the Plan the Company hereby amends the Plan as follows:
 
1. Section 5.1 of the Plan is hereby amended by deleting said section in its entirety and substituting in lieu thereof the following new Section 5.1:
 

5.1 Number Available for Awards. Subject to adjustment as provided in Articles 11 and 12, the maximum number of shares of Common Stock that may be
delivered pursuant to Awards granted under the Plan is 14,735,806 plus any Prior Plan Awards, of which one hundred percent (100%) may be delivered
pursuant to Incentive Stock Options. Shares to be issued may be made available from authorized but unissued Common Stock, Common Stock held by the
Company in its treasury, or Common Stock purchased by the Company on the open market or otherwise. During the term of this Plan, the Company will at all
times reserve and keep available the number of shares of Common Stock that shall be sufficient to satisfy the requirements of this Plan.

 
2. Except as expressly amended by this Amendment, the Plan shall continue in full force and effect in accordance with the provisions thereof.

 
IN WITNESS WHEREOF, the Company has caused this Amendment to be duly executed as of the date first written above.
 
  BIOSIG TECHNOLOGIES, INC.
     
  By:                 
  Name:  
  Title:  

 
 



 
 

Annex C
 

BIOSIG TECHNOLOGIES, INC.
2023 LONG-TERM INCENTIVE PLAN

 
The BioSig Technologies, Inc. 2023 Long-Term Incentive Plan (the “Plan”) was adopted by the Board of Directors of BioSig Technologies, Inc., a Delaware

corporation (the “Company”), effective as of February 7, 2023 (the “Effective Date”), subject to approval by the Company’s stockholders.
 

ARTICLE 1.
PURPOSE

 
The purpose of the Plan is to attract and retain the services of key Employees, key Contractors, and Outside Directors of the Company and its Subsidiaries and to

provide such persons with a proprietary interest in the Company through the granting of Incentive Stock Options, Nonqualified Stock Options, Stock Appreciation Rights,
Restricted Stock, Restricted Stock Units, Performance Awards, Dividend Equivalent Rights, Other Awards, Performance Goals, and Tandem Awards whether granted singly, or
in combination, or in tandem, that will:
 

(a) increase the interest of such persons in the Company’s welfare;
 

(b) furnish an incentive to such persons to continue their services for the Company or its Subsidiaries; and
 

(c) provide a means through which the Company may attract able persons as Employees, Contractors, and Outside Directors.
 

With respect to Reporting Participants, the Plan and all transactions under the Plan are intended to comply with all applicable conditions of Rule 16b-3 promulgated
under the Exchange Act. To the extent any provision of the Plan or action by the Committee fails to so comply, such provision or action shall be deemed null and void ab initio,
to the extent permitted by law and deemed advisable by the Committee.
 

ARTICLE 2.
DEFINITIONS

 
For the purpose of the Plan, unless the context requires otherwise, the following terms shall have the meanings indicated:

 
2.1 “Applicable Law” means all legal requirements relating to the administration of equity incentive plans and the issuance and distribution of shares of Common

Stock, if any, under applicable corporate laws, applicable securities laws, the rules of any exchange or inter-dealer quotation system upon which the Company’s securities are
listed or quoted, the rules of any foreign jurisdiction applicable to Incentives granted to residents therein, and any other applicable law, rule or restriction.
 

2.2 “Authorized Officer” is defined in Section 3.2(b) hereof.
 

2.3 “Award” means the grant of any Incentive Stock Option, Nonqualified Stock Option, Restricted Stock, SAR, Restricted Stock Unit, Performance Award, Dividend
Equivalent Right or Other Award, whether granted singly or in combination or in tandem (each individually referred to herein as an “Incentive”).
 
 















































 
 

Annex D
 

NINTH CERTIFICATE OF AMENDMENT
 

NINTH CERTIFICATE OF AMENDMENT OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

BIOSIG TECHNOLOGIES, INC.
 
BioSig, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware hereby certifies as follows:
 
1. The name of the Corporation is BioSig, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on April 21,
2011. The original Certificate of Incorporation was amended and restated and filed with the Secretary of State of the State of Delaware effective February 6, 2013 (the
“Amended and Restated Certificate of Incorporation”). The Amended and Restated Certificate of Incorporation was further amended by Certificates of Amendment of Restated
Certificate of Incorporation of BioSig Technologies, Inc., filed with the Secretary of the State of Delaware on February 6, 2013, March 12, 2013, October 18, 2013, March 27,
2014, August 14, 2014, November 18, 2016, September 10, 2018 and January 31, 2024.
 
2. The Amended and Restated Certificate of Incorporation, as amended, is hereby further amended by deleting in its entirety the first sentence of Section A of Article IV thereof
and replacing therewith with the following sentence:
 
“The aggregate number of shares of capital stock that the Corporation will have authority to issue is five hundred and one million (501,000,000), of which five hundred million
(500,000,000) will be shares of common stock, $0.001 par value per share (the “Common Stock”), and one million (1,000,000) of which will be shares of preferred stock,
$0.001 par value per share (the “Preferred Stock”).”
 
3. The Board of Directors of the Corporation has duly adopted resolutions (i) declaring this Ninth Certificate of Amendment to be advisable, (ii) adopting and approving this
Ninth Certificate of Amendment, (iii) directing that this Ninth Certificate of Amendment be submitted to the stockholders of the Corporation for their approval at a special
meeting of the stockholders of the Corporation and (iv) recommending to the stockholders of the Corporation that this Ninth Certificate of Amendment be approved.
 
4. This Ninth Certificate of Amendment was submitted to and duly adopted and approved by the stockholders of the Corporation at a special meeting of the stockholders of the
Corporation in accordance with Sections 222 and 242 of the Delaware General Corporation Law.
 
5. This Ninth Certificate of Amendment has been duly authorized, adopted and approved by the Corporation’s Board of Directors in accordance with the provisions of Sections
141 and 242 of the Delaware General Corporation Law.
 
6. This Ninth Certificate of Amendment shall be effective upon its filing with the Secretary of State of the State of Delaware.
 

[signature page follows]
 

 





 
 

Annex E
 

TENTH CERTIFICATE OF AMENDMENT
 

TENTH CERTIFICATE OF AMENDMENT OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

BIOSIG TECHNOLOGIES, INC.
 
BioSig Technologies, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware hereby certifies as follows:
 
1. The name of the Corporation is BioSig Technologies, Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of
Delaware on April 21, 2011. The original Certificate of Incorporation was amended and restated and filed with the Secretary of State of the State of Delaware effective
February 6, 2013 (the “Amended and Restated Certificate of Incorporation”). The Amended and Restated Certificate of Incorporation was further amended by Certificates of
Amendment of Restated Certificate of Incorporation of BioSig Technologies, Inc., filed with the Secretary of the State of Delaware on February 6, 2013, March 12, 2013,
October 18, 2013, March 27, 2014, August 14, 2014, November 18, 2016, September 10, 2018, January 31, 2024 and [ ], 2025.
 
2. The Amended and Restated Certificate of Incorporation, as amended, is hereby further amended by deleting in its entirety ARTICLE V thereof and replacing therewith with
the following:
 

“ARTICLE V
 

CORPORATE MATTERS
 

The affairs of the Corporation shall be managed by a Board of Directors. Subject to the rights of holders of any series of Preferred Stock to
elect directors, the Board of Directors shall be divided into three classes: Class I, Class II and Class III. The number of directors in each
class shall be as nearly equal as possible. The Board of Directors is authorized to assign members already in office to Class I, Class II or
Class III at the time such classification becomes effective (the “Effective Time”). The directors in Class I shall be elected for a term
expiring at the first annual meeting of stockholders after the Effective Time, the directors in Class II shall be elected for a term expiring at
the second annual meeting of stockholders after the Effective Time, and the directors in Class III shall be elected for a term expiring at the
third annual meeting of stockholders after the Effective Time. At each annual meeting of stockholders following such initial classification
and election, directors elected to succeed those directors whose terms expire shall be elected for a term of office to expire at the third
succeeding annual meeting of stockholders after their election.”

 
3. The Board of Directors of the Corporation has duly adopted resolutions (i) declaring this Tenth Certificate of Amendment to be advisable, (ii) adopting and approving this
Tenth Certificate of Amendment, (iii) directing that this Tenth Certificate of Amendment be submitted to the stockholders of the Corporation for their approval at a special
meeting of the stockholders of the Corporation and (iv) recommending to the stockholders of the Corporation that this Tenth Certificate of Amendment be approved.
 
4. This Tenth Certificate of Amendment was submitted to and duly adopted and approved by the stockholders of the Corporation at a special meeting of the stockholders of the
Corporation in accordance with Sections 222 and 242 of the Delaware General Corporation Law.
 
5. This Tenth Certificate of Amendment has been duly authorized, adopted and approved by the Corporation’s Board of Directors in accordance with the provisions of Sections
141 and 242 of the Delaware General Corporation Law.
 
6. This Tenth Certificate of Amendment shall be effective upon its filing with the Secretary of State of the State of Delaware.
 

[signature page follows]
 

 





 
 

Annex F
 
NEITHER THIS DEBENTURE NOR THE SECURITIES INTO WHICH THIS DEBENTURE IS CONVERTIBLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE. THESE SECURITIES HAVE BEEN SOLD IN
RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT
SECURED BY THE SECURITIES.
 
FOR PURPOSES OF THE UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), THIS DEBENTURE IS ISSUED WITH
ORIGINAL ISSUE DISCOUNT. THE HOLDER (AS DEFINED BELOW) MAY CONTACT [INSERT NAME OF APPROPRIATE REPRESENTATIVE OF THE
COMPANY] AT [PHONE NUMBER], WHO WILL, NOT LATER THAN TEN DAYS AFTER THE DATE HEREOF, PROMPTLY MAKE AVAILABLE TO THE
HOLDER, UPON REQUEST, THE FOLLOWING INFORMATION: (1) THE ISSUE PRICE AND ISSUE DATE OF THIS DEBENTURE, (2) THE AMOUNT OF
ORIGINAL ISSUE DISCOUNT OF THIS DEBENTURE, AND (3) THE YIELD TO MATURITY OF THIS DEBENTURE.
 

BIOSIG TECHNOLOGIES, INC.
 

Form of Secured Convertible Debenture

 
Principal Amount: $[●]
Debenture Issuance Date: [●], 2025
Debenture Number: BSGM-[●]
 

FOR VALUE RECEIVED, BioSig Technologies, Inc., an entity organized under the laws of the state of Delaware (the “Company”), hereby promises to pay
to the order of YA II PN, Ltd., a Cayman Islands exempt limited company, or its registered assigns (the “Holder”) the amount set out above as the principal amount (as reduced
or increased pursuant to the terms hereof pursuant to conversion or otherwise, the “Principal”) when due, whether upon the Maturity Date (as defined below), acceleration or
otherwise (in each case in accordance with the terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate from the date set out
above as the Debenture Issuance Date (the “Issuance Date”) until the same becomes due and payable, whether upon the Maturity Date or acceleration, conversion or otherwise
(in each case in accordance with the terms hereof). This Secured Convertible Debenture (including all debentures issued in exchange, transfer or replacement hereof, this
“Debenture”) was originally issued pursuant to the Secured Convertible Debenture Purchase Agreement, dated as of July 7, 2025, as it may be amended from time to time (the
“Purchase Agreement”) between the Collateral Agent, the Company and the Holder. Certain capitalized terms used herein are defined in Section (15). All Obligations owed by
the Company to the Holder under this Debenture and each other Transaction Document are guaranteed by the Guarantors pursuant to the Guaranty and secured by Liens on
certain assets of the Company and the Guarantors pursuant to the Security Documents.

 
 



























































 
 

Annex G
 

 
Financial Statements

 
For the period ended December 31, 2024

 
Expressed in Canadian Dollars

 
 





 
 

 
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Shareholders and Directors of
Streamex Exchange Corporation
 
Opinion on the Financial Statements
 
We have audited the accompanying balance sheet of Streamex Exchange Corporation (the “Company”) as of December 31, 2024, and the related statements of loss and
comprehensive loss, changes in stockholders’ equity, and cash flows for the period from incorporation as at April 5, 2024 to December 31, 2024, and the related notes and
schedules (collectively referred to as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2024, and the results of its operations and its cash flows for the period from incorporation on April 5, 2024 to December 31, 2024, in conformity
with accounting principles generally accepted in the United States of America.
 
Going Concern
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 1 to the financial statements, the
Company incurred a loss of $1,686,868 and has an accumulated deficit of $1,686,868 that raise substantial doubt about its ability to continue as a going concern. Management’s
plans in regards to these matters are also described in Note 1. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
 
Basis for Opinion
 
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to
the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
 
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. As part of our audit we are required to obtain an understanding of internal control over financial reporting but not for the
purpose of expressing an opinion on the effectiveness of the entity’s internal control over financial reporting. Accordingly, we express no such opinion.
 
Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.
 
We have served as the Company’s auditor since 2025.
 

/s/ DAVIDSON & COMPANY LLP
 
Vancouver, Canada Chartered Professional Accountants
 
June 2, 2025
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STREAMEX EXCHANGE CORPORATION
Balance Sheet
(Expressed in Canadian Dollars)
As at
 

 
    Note   December 31, 2024 

       $ 
ASSETS           
            
Current           

Cash         548,907 
Accounts receivable   6     19,478 
Sales tax receivable         11,930 

        580,315 
            

        580,315 
            
LIABILITIES AND STOCKHOLDERS’ EQUITY           
            
Current           
Accounts payables and accrued liabilities   4, 6     284,561 
            

        284,561 
            
Stockholders’ equity           
Share capital, no par value; unlimited number of authorized common shares; 40,665,203 shares issued and
outstanding at December 31, 2024   5     1,855,963 
Commitment to issue shares   5     126,659 
Deficit         (1,686,868)

        295,754 
            

        580,315 
 
Nature of business and continuing operations (Note 1)
Subsequent events (Note 11)
 
Approved and authorized for issue on behalf of the Board of Directors on June 2, 2025.
 
“Henry McPhie” , Director   “Morgan Lekstrom” , Director
 

The accompanying notes are an integral part of these financial statements.
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STREAMEX EXCHANGE CORPORATION
Statement of Loss and Comprehensive loss
(Expressed in Canadian Dollars)
 

 

   
Period From Incorporation on

April 5, 2024 to 
    December 31, 2024 

   $ 
OPERATING EXPENSES       

Legal fees     207,916 
Accounting (Note 5)     37,500 
Consulting fees (Notes 5 and 6)     647,888 
Bank charges     665 
Foreign exchange (gain)     (3,192)
Office and general expenses     8,044 
Stock based compensation (Note 5)     788,500 

    1,687,321 
        

Interest Income     453 
        

Loss and comprehensive loss for the period     (1,686,868)
        

Loss per share – basic and diluted     (0.34)
        

Weighted average number of common shares outstanding     4,995,899 
 

The accompanying notes are an integral part of these financial statements.
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STREAMEX EXCHANGE CORPORATION
Statement of Changes in Stockholders’ Equity
(Expressed in Canadian Dollars)
 

 

  
Number of

shares    Amount   
Commitment to

issue shares    Deficit    Total 
         $    $    $    $ 

Balance at April 5, 2024     -      -      -      -      - 
                                    
Shares issued pursuant to private placements     39,975,203      1,752,463      -      -      1,752,463 
Shares issued for debt settlements     690,000      103,500      -      -      103,500 
Commitment to issue shares     -      -      126,659      -      126,659 
Loss and comprehensive loss for the period     -      -      -      (1,686,868)     (1,686,868)
Balance at December 31, 2024     40,665,203      1,855,963      126,659      (1,686,868)     295,754 

 
The accompanying notes are an integral part of these financial statements.
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STREAMEX EXCHANGE CORPORATION
Statement of Cash Flows
(Expressed in Canadian Dollars)
 

 

  
Period from Incorporation on

April 5, 2024 to 
    December 31, 2024 

   $ 
Cash flows used in operating activities       

Net loss for the period     (1,686,868)
        

Items not affecting cash:       
Stock based compensation     788,500 
Shares committed for services     126,659 

Changes in working capital items:       
Accounts receivable     (19,478)
Sales taxes receivable     (11,930)
Accounts payables and accrued liabilities     388,061 

    (415,056)
       

Cash flows provided by financing activities       
Shares issued for cash     963,963 

    963,963 
       

Change in cash during the period     548,907 
       

Cash, beginning of period     - 
        
Cash, end of period     548,907 

 
During the period ended December 31, 2024, the Company issued 690,000 common shares with a value of $103,500 to settle accounts payable of $103,500. The Company paid
$nil and $nil in income tax and interest expense, respectively.
 

The accompanying notes are an integral part of these financial statements.
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STREAMEX EXCHANGE CORPORATION
Notes to the Financial Statements
For the period ended December 31, 2024
(Expressed in Canadian Dollars)
 

 
1. NATURE OF BUSINESS AND CONTINUING OPERATIONS

 
Streamex Exchange Corporation. (the “Company”) was incorporated on April 5, 2024 under the laws of British Columbia. The address of the Company’s corporate office
is 1111 West Hastings Street, Floor 15 Vancouver, BC, Canada V6E 2J3. The address of the Company’s registered and records office is 1111 West Hastings Street, Floor 15
Vancouver, BC, Canada V6E 2J3. On May 14, 2024, the Company changed its name from “Streamx Exchange Corporation” to “Streamex Exchange Corporation.” The
Company is a privately held entity.

 
The Company is a software development company based in Vancouver, BC. The Company focuses on building advanced digital tools and platforms that facilitates
commodity trading and finance.
 
The Company’s financial statements are prepared in accordance with accounting principles generally accepted in the United States of America applicable to a going
concern.
 
During the period ended December 31, 2024, the Company incurred a loss of $1,686,868. The Company has an accumulated deficit of $1,686,868. The Company’s ability
to continue its operations is dependent upon obtaining additional financing or maintaining continued support from its shareholders and creditors, identifying and
commencing the operations of a suitable business and generating profitable operations in the future.
 
These financial statements do not include any adjustments relating to the recoverability and classification of recorded assets and liabilities that might be necessary should
the Company be unable to continue in existence.
 
Although the Company has been successful in the past in obtaining financing, there can be no assurances that the Company will continue to obtain the additional financial
resources necessary and/or achieve profitability or positive cash flows from its future operations. These material uncertainties raise substantial doubt on the Company’s
ability to continue as a going concern.
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STREAMEX EXCHANGE CORPORATION
Condensed Interim Balance Sheets
(Expressed in Canadian Dollars - unaudited)
 

 
        March 31,    December 31, 
    Note   2025    2024 

       $    $ 
ASSETS                  
                   
Current                  

Cash         455,628      548,907 
Accounts receivable   6     89,203      19,478 
Sales tax receivable         16,676      11,930 

        561,507      580,315 
                   

        561,507      580,315 
                   
LIABILITIES AND STOCKHOLDERS’ EQUITY                  
                   
Current                  
Accounts payables and accrued liabilities   4, 6     355,507      284,561 
                   

        355,507      284,561 
                   
Stockholders’ equity                  
Share capital, no par value; unlimited number of authorized common shares; 41,542,703
and 40,665,203 shares issued and outstanding at March 31, 2025 and December 31, 2024,
respectively   5     2,108,092      1,855,963 
Commitment to issue shares   5     -      126,659 
Deficit         (1,902,092)     (1,686,868)

        206,000      295,754 
        561,507      580,315 

 
Nature of business and continuing operations (Note 1)
Subsequent events (Note 10)
 
Approved and authorized for issue on behalf of the Board on June 9, 2025.
 
“Henry McPhie” , Director   “Morgan Lekstrom” , Director

 
The accompanying notes are an integral part of these condensed financial statements.
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STREAMEX EXCHANGE CORPORATION
Condensed Interim Statement of Loss and Comprehensive Loss
(Expressed in Canadian Dollars - unaudited)
 

 

   
Three Months Ended

March 31, 
    2025 

   $ 
REVENUE     283,831 
        
COST OF REVENUE     (243,808)
        
GROSS MARGIN     40,023 
        
OPERATING EXPENSES       

Legal fees     41,725 
Accounting (Note 6)     22,500 
Consulting fees (Note 6)     185,591 
Bank charges     405 
Foreign exchange (gain)     (1,565)
Office and general expenses     6,591 

    255,247 
        

Loss and comprehensive loss for the period     (215,224)
        

Loss per share – basic and diluted     (0.01)
        

Weighted average number of common shares outstanding     41,362,840 
 

The accompanying notes are an integral part of these condensed financial statements.
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STREAMEX EXCHANGE CORPORATION
Condensed Interim Statement of Changes in Stockholders’ Equity
(Expressed in Canadian Dollars - unaudited)
 

 

  
Number of

shares    Amount   
Commitment to

issue shares    Deficit    Total 
         $    $    $    $ 

Balance at December 31, 2024     40,665,203      1,855,963      126,659      (1,686,868)     295,754 
                                    
Shares issued pursuant to private placements     437,500      125,470      -      -      125,470 
Commitment to issue shares     440,000      126,659      (126,659)     -      - 
Loss and comprehensive loss     -      -      -      (215,224)     (215,224)
Balance at March 31, 2025     41,542,703      2,108,092      -      (1,902,092)     206,000 

 
The accompanying notes are an integral part of these condensed financial statements.
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STREAMEX EXCHANGE CORPORATION
Condensed Interim Statement of Cash Flows
(Expressed in Canadian Dollars – unaudited)
 

 

  
 Three Months Ended

March 31, 
    2025 

   $ 
Cash flows used in operating activities       

Net loss for the period     (215,224)
        

Changes in working capital items:       
Accounts receivable     (69,725)
Sales taxes receivable     (4,746)
Accounts payables and accrued liabilities     70,946 

    (218,749)
       

Cash flows provided by financing activities       
Shares issued for cash     125,470 

    125,470 
       

Change in cash during the period     (93,279)
       

Cash, beginning of period     548,907 
        
Cash, end of period     455,628 
 
During the period ended March 31, 2025, the Company issued 440,000 common shares with a value of $126,659 to fulfil the commitment to issue shares. The Company paid
$nil and $nil in income tax and interest expense, respectively. 
 

The accompanying notes are an integral part of these condensed financial statements.
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STREAMEX EXCHANGE CORPORATION
Notes to the Condensed Interim Financial Statements
(Expressed in Canadian Dollars – unaudited)
 

 
1. NATURE OF BUSINESS AND CONTINUING OPERATIONS

 
Streamex Exchange Corporation. (the “Company”) was incorporated on April 5, 2024 under the laws of British Columbia. The address of the Company’s corporate office
is 1111 West Hastings Street, Floor 15 Vancouver, BC, Canada V6E 2J3. The address of the Company’s registered and records office is 1111 West Hastings Street, Floor 15
Vancouver, BC, Canada V6E 2J3. On May 14, 2024, the Company changed its name from “Streamx Exchange Corporation” to “Streamex Exchange Corporation.” The
Company is a privately held entity.

 
The Company is a software development company based in Vancouver, BC. The Company focuses on building advanced digital tools and platforms that facilitates
commodity trading and finance.
 
The Company’s financial statements are prepared in accordance with accounting principles generally accepted in the United States of America applicable to a going
concern.
 
During the period ended March 31, 2025, the Company incurred a loss of $215,224. The Company has an accumulated deficit of $1,902,092. The Company’s ability to
continue its operations is dependent upon obtaining additional financing or maintaining continued support from its shareholders and creditors, identifying and commencing
the operations of a suitable business and generating profitable operations in the future.
 
These financial statements do not include any adjustments relating to the recoverability and classification of recorded assets and liabilities that might be necessary should
the Company be unable to continue in existence.
 
Although the Company has been successful in the past in obtaining financing, there can be no assurances that the Company will continue to obtain the additional financial
resources necessary and/or achieve profitability or positive cash flows from its future operations. These material uncertainties raise substantial doubt on the Company’s
ability to continue as a going concern.
 
The Company was incorporated on April 5, 2024, therefore no comparatives are available for the three months ended March 31, 2024.
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